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REVISED LAWS. 



[Chapter 109.] 
[This chapter is partially repealed by Acts of 1903, c. 
437, § 95, governing business corporations, but is still in 
force as to other classes of corporations included therein.] 

OF CEfiTAIN POWERS, DUTIES AND LIABILITIES OF 
COfiPOfiATIONS. 

LEGISLATIVE POWERS OVER CORPORATIONS. 

Section 1. The provisions of this chapter, unless Provisions of 

11..,. , . T ' . in n this chapter to 

expressly limited m their application, shall apply to all apply to au 
corporations created by or organized under the laws of p^^s^iV^'i 
this commonwealth, except so far as they are inconsistent 
with other provisions of these statutes relative to par- 
ticular classes of corporations, or with the provisions of 
special laws. 

Section 2. Corporations now existing shall continue Existing? cor- 

, • 1 • .V • J • •! 1 poratlonsto 

to exercise and enioy their powers and privileges accord- continue. 

,. . , -,11 . 1826, 137, § 5. 

ing to their respective charters and to the laws now m 1829, 53, §§ le, 
force, and shall continue subject to all the liabilities to q |^'¥/.'^' 
which they are now subject, except so far as said powers, p;|.*io5,§2. 
privileges and liabilities are modified or controlled by 
the provisions of these statutes. 

Section 3. Every act of incorporation passed since charters sub- 

iect to altera* 

the eleventh day of March in the year eighteen hundred tion or repeal. 

•^ JO 1830,81. 

and thirty-one shall be subject to amendment, alteration 5?\|^'^^^' 
or repeal by the general court. All corporations which p;s.'i^',|§2,3. 
are organized under general laws shall be subject to such 6^cus^^'4^* 
laws as may be hereafter passed affecting or altering their 4 G?ay, 227'. 
corporate rio^hts or duties or dissolving them. Corpora- isGraylioe! 

. 1 n . 1 1. ^ ? 1. 1 . 4 Allen, 198. 

tions shall, notwithstanding such repeal or dissolution, be 5Aiien,23o. 
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11 AUen, 268. 
13 AUen, 29. 

103 Mass. 264. 

104 Mass. 446. 
109 Mass. 103, 
506. 

118 Mass. 290, 

561. 

123 Mass. 32. 

147 Mass. 569. 



subject to the provisions of sections fifty-three and fifty- 
four. Such laws of amendment, alteration or repeal or 
such dissolution shall not take away or impair any remedy 
which may exist by law consistently with said sections 
against the corporation, its members or oflScers, for a 
liability previously incurred. 



General 
powers. 
1808, 65, § 1. 
1829, 53, § 1. 
1833, 83, § 1. 
R. S. 38, § 6; 
44, §1. 
G. S. 60, § 2; 
68, 1 1. 
P. S. 105, § 4. 
10 Mass. 91. 
10 Gray, 582. 



By-laws. 

1808, 65, § 1. 

1829, 53, 1 1. 

1833, 83, § 1. 

B. 8.38, §6; 

44,5 2. 

G. S.60,§2; 

68, §7. 

P. 8. 105, § 5. 

8 Met. 301, 325. 



Conveyance of 

land. 

R. S. 44, § 6. 

Change of 
location. 
1877, 67. 
P. 8. 105, § 7. 



POWERS OF CORPORATIONS. 

Section 4. Every corporation, except as otherwise 
expressly provided, may, in its corporate name, sue and 
be sued, appear, prosecute and defend to final judgment 
and execution ; have a common seal, which it may alter at 
pleasure ; elect in such manner as it may determine all 
necessary oflScers, fix their compensation and define their 
duties and obligations ; and make by-laws and regulations 
for its own government, the due and orderly conducting 
of its aflfairs and the management of its property. 

Section 5. Every corporation may by its by-laws, 
except as otherwise expressly provided, determine the 
manner of calling and conducting its meetings ; the num- 
ber of members which shall constitute a quorum ; the 
number of shares which shall entitle the members to one 
or more votes ; the mode of voting by proxy ; the mode 
of selling shares for the payment of assessments ; and 

le tenure of oflSce of the several oflScers ; and may annex 
suitable penalties to such by-laws, not exceeding twenty 
dollars for one oflFence ; but no by-law shall be made by 
a corporation which is inconsistent with law. 

Section 6. Every corporation may convey land to 
which it has a legal title, g. s. 68, § 8. p. s. 105, § 6. 11 Alien, es. 

Section 7. A corporation which is organized under 
general laws or created by special charter for the purpose 
of carrying on a mechanical or manufacturing business in 
a city or town named in its agreement of association or 
charter may extend or remove its business or any part 
thereof to any other city or town in this commonwealth, 
and may purchase, hold and convey so much real and 
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personal estate in such other city or town as may be 
necessary for the purpose of carrying on its business 
therein. 

Section 8. A corporation which is organized under corporate 
the general laws may assume any name which, in the ^j^l^ ^ ' 
judgment of the commissioner, indicates that it is a cor- 
poration ; but it shall not assume the name of another 
corporation established under the laws of this conmion- 
wealth, or of a corporation, firm, association or person 
carrying on business in this commonwealth, at the time 
of such organization or within three years prior thereto, 
or assume a name so similar thereto as to be liable to be 
mistaken for it, except with the consent in writing of said 
existing corporation, firm or association or of such per- 
son previously filed with the commissioner of corporations. 
The supreme judicial court or the superior court shall have 
jurisdiction in equity, upon the application of any per- 
son interested or aflfected, to enjoin such corporation from 
doing business under a name assumed in violation of the 
provisions of this section, although its certificate of organi- 
zation may have been approved and a certificate of incor- 
poration may have been issued to it. 

Section 9. Upon the application of any corporation, change of 
authorized by a vote of two-thirds of the stockholders i89i. seo, §§ i, 

•^ 2,6. 

present and voting at a meeting called for the purpose, J^» i^» 201. 
the commissioner of corporations may, after public notice ifgg'ieljMi 
of such application, authorize such corporation to change f^i, 422, § 9. 
its name. K it has no capital stock, the application may 
be authorized by a two-thirds vote of the persons legally 
qualified to vote in meetings of the corporation present 
and \Joting on the question of the change of name. The 
approval of the insurance commissioner shall be required 
for applications by corporations which are subject to the 
provisions of chapters one hundred and eighteen, one 
hundred and nineteen and one hundred and twenty. 

Section 10. A certified copy of such authorization —certificate 

^•^ , of, to be filed 

and a certificate of the vote of the corporation, signed J^j^g^^gl^- 
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Rights and 
UabiUties 
under new 
name. 
1891, 360, § 4. 



Limit of time 
for organiza- 
tion. 

1856, 264, § 1. 
G. S. 68, § 2. 
P. S. 105, § 8. 
18d8,336. 



First meeting 
of chartered 
corporations. 
1808, 66, § 2. 
1829, 63, 1 2. 
1833, 83, § 2. 
B. S. 44, § 3. 
1865,140. 
6. S. 68, § 3. 
P. S. 105, § 9. 
16 Mass. 94. 
S Met. 282. 



and sworn to by the president, treasurer and a majority 
of the directors, or if it has no such oflScers, by its pre- 
siding and financial oflScers and a majority of its other 
oflScers having the powers of directors, shall be filed in 
the oflSce of the secretary of the commonwealth. The 
commissioner shall require public notice to be given of 
the change so authorized ; and upon receipt of proof 
thereof the secretary of the commonwealth may grant a 
certificate of the name which the corporation shall bear, 
which, subject to the provisions of section eight, shall 
thereafter be its legal name. 

Section 11. A corporation shall have the same rights, 
powers and privileges and be subject to the same duties, 
obligations and liabilities under its new name as before 
its name was changed, and may sue and be sued by its 
new name ; but any action brought against it by its for- 
mer name shall not be defeated on that account, and, on 
motion of either party, the new name may be substituted 
therefor. 

ORGANIZATION. 

Section 12. A corporation which is created by special 
charter shall, if no time is limited therein, be organized 
within two years after the passage of its act of incorpora- 
tion. Within thirty days after the final adjournment of 
the meeting for organization of any such corporation, the 
recording oflScer thereof shall make, sign, swear to and file 
in the oflSce of the secretary of the commonwealth a certifi- 
cate stating the date on which the meeting for organization 
was held, the names of the oflScers elected at such meet- 
ing and the amount of capital stock, if any, fixed under 
its charter. 

Section 13. The first meeting of such corporation, 
unless otherwise provided in its act of incorporation, shall 
be called by a notice, signed by the person or by a ma- 
jority of the persons named in such act, setting forth the 
time, place and puiposes of the meeting, and delivered 
seven days at least before the meeting to each member or 
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published in a newspaper of the county in which the cor- ii cush. S87. 

. . 1. , 1 .^ , . . 12AUen,se2. 

poration is established, ii any; otherwise m a newspaper ^.^^^-^gr 
of an adjoining county. The persons so named and their Jig Mass* 482* 
associate subscribers to stock before the date of the act 
shall hold the franchise or privileges granted until the cor- 
poration is organized. The notice of the first meeting of 
an incorporated religious society may be aflixed to the door 
or to some other conspicuous part of its meeting house. 

Section 14. The first meeting of a corporation or^an- of^<M)r^ora °^ 

tions or^an- 

ized under general laws which make no provision for the i^ed ^naer 

^ ^ ^ general laws. 

calling thereof may be called in the manner set forth in p |*^Yio. 
the agreement of association, or, if it makes no provision, 
by a notice signed by a majority of the associates and 
published as prescribed in the preceding section. 

Section 15. If, by reason of the death or absence of J^^f^^^f^^®^ 
the officers of a corporation, or other cause, there is no ^hen®*^' 
person duly authorized to call or preside at a legal meet- Rf|.l4,§4. 
ing, a justice of the peace may, upon written application p;|;io5.Vii. 
of three or more of the members, issue a warrant to any 
one of them, directing him to call a meeting by giving 
such notice as had been previously required by law, and 
may in the same warrant direct him to preside at the meet- 
ing until a clerk is duly chosen and qualified if no officer 
is present legally authorized to preside. 

Section 16. A corporation when so assembled may Election of 

*' officers. 

elect officers to fill vacancies, and may act upon ^^ch^.^^- 
other business as may by law be transacted at a regular p;|-^Yi2 
meeting. 

Section 17. An executor, administrator, guardian, Executors, 

in 1 1 /. , . etc., may vote. 

conservator or trustee shall represent the shares of his i?29.53,§i2. 

B. S. 38, § 35. 

trust at all meetings of the corporation, and may vote as g^'^'Vii 

a stockholder. 9 Cush. 192. 101 Mass. 398. ^* ®' ^^' § ^• 
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Gorporation Ads. 





Par value of 




shares. 






1860, 128, 


Jl. 




1867, 131. 






1870, 224, 


§7. 




1873, 37. 






1878, 86. 






P. S. 105, 


516; 




106, § 31. 






1894,500. 






1898, 503, 


J 2. 
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Shares not to 
be issued for 
less than par. 
1851, 133, f 16. 
1858, 167. 
1859, 104. 
G. S. 68, § 9. 
1871, 392, § 3. 

Stock or scrip 
dividends for- 
bidden, when. 
1868, 310, § 1. 
1871, 389. 
1874, 372, § 177. 
P. S. 105, §18; 
112, § 61. 
1894, 350, § 1. 



CAPITAL STOCK AND BONDS. 

[For an act authorizing corporations to issue preferred 
stock, see c. 441, Acts 1902.] 

Section 18. The par value of shares in the capital 
stock of a corporation, if organized for any of the pur- 
poses mentioned in sections five, six, eleven and thirteen 
of chapter one hundred and ten, may be such amount, 
not less than twenty-five nor more than one hundred 
dollars, as may be fixed in its agreement of association, 
and if organized for any of the purposes mentioned in 
sections seven and eight of said chapter, may be one hun- 
dred dollars or any other amount fixed in its agreement 
of association. Such corporation may, at a meeting of 
stockholders called for the purpose, change the par value 
of its shares if a certificate of such change shall, within 
ten days thereafter, be made, signed and sworn to by its 
president, treasurer and a majority of its directors, or 
other officers having the powers of directors, and, having 
been approved as to its form by the commissioner of cor- 
porations, be filed in the office of the secretary of the 
commonwealth. The par value of the shares of the cap- 
ital stock of all other corporations, unless otherwise ex- 
pressly provided by law, shall be one hundred dollars, 
and any corporation which may be organized with shares 
of a par value other than one hundred dollars may, in like 
manner, change the par value to that amount. 

Section 19. No corporation, unless specially author- 
ized, shall issue a share for a less amount to be actually 
paid in thereon than the par value of the shares at the 

date of issue. 1873, 39, § 1. p. S. 105, § 17; IO6, § 41. 157 Mass. 71. 

Section 20. Ko telegraph, telephone, gas light, elec- 
tric light, steam railroad, street railway, aqueduct or 
water company established under the laws of this com- 
monwealth shall declare any stock or scrip dividend or 
divide the proceeds of the sale of stock or scrip among 
its stockholders ; nor shall any such company issue any 
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share of stock to any person unless the par value of the 
shares so issued is first paid in cash to its treasurer ; and 
no mlroad corporation shall without authority of the 
general court increase its capital stock beyond the maxi- 
mum amount fixed by its act of incorporation or fixed 
under the provisions of section sixty-one of chapter one 
hundred and eleven. 

Section 21. All certificates of stock or scrip which di^toS.^' 
are issued in violation of the provisions of the preceding f^.io5,|^; 
section shall be void ; and the directors of the corpora- i89i, sso, § 2. 
tion which issues them shall be liable to a penalty of 
one thousand dollars each, to be recovered by indictment 
in any county in which any of them reside ; but if any 
such director proves that, before such issue, he filed his 
dissent in writing thereto with the clerk, or was absent 
and at no time voted therefor, he shall not be so liable. 

Section 22. Immediately after the payment of the Certmcatepf 

•f ^ •/ payment of 

capital of an aqueduct or water company, as authorized J^^*Jgo®*^^- 
by the commissioner of corporations, a certificate, signed 
and sworn to by its president, treasurer and a majority 
of its directors, stating the fact of such payment, the 
manner in which the capital has been paid in and has 
been invested or voted to be invested, and approved by 
the conmiissioner of corporations, shall be filed in the 
office of the secretary of the commonwealth. 

Section 23. A conveyance to a corporation described ^/iS51)V*oon. 
in the preceding section of real or personal property at a OTope^? 
fair valuation shall be a sufficient payment of the capital 
stock to the extent of such value, if a description of such 
property and a statement of the value at which it has 
been taken in payment, in such detail as the commissioner 
of corporations shall require or approve, is included in 
the certificate mentioned in the preceding section, and a 
statement that he is satisfied that such valuation is fair 
and reasonable is indorsed by him upon such certificate. 

Section 24. [As to power of street railway corpora- JJIS^.^'*^^^**^ 
tions to increase capital stock and to issue bonds for ^^^» ^^* 
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p.s.iio, §7. certain purposes, see c. 370, Acts 1902.] Railroad cor- 
468,§^i&.§i. porations and street railway companies shall issue only 
|i^op.A*.G. such amounts of stock and bonds, coupon notes and other 
evidences of indebtedness payable at periods of more 
than twelve months after the date thereof, and gas and 
electric light companies, corporations established for and 
engaged in the business of transmitting intelligence by 
electricity, aqueduct and water companies, shall issue only 
such amount of stock and bonds, as the board of railroad 
conmiissioners in the case of railroad corporations or 
street railway companies, the board of gas and electric 
light commissioners in the case of gas or electric light 
companies, may from time to time vote, or the commis- 
sioner of corporations in the case of the other corporations 
hereinbefore specified may from time to time determine, 
is reasonably necessary for the purpose for which such 
issue of stock or bonds has been authorized. Said boards 
or commissioner shall render a decision upon an applica- 
tion for such issue within thirty days after the final hearing 
thereon. Such decision shall be in writing, shall assign 
the reasons therefor, shall, if authorizing such issue, 
specify the respective amounts of stock or bonds, or of 
coupon notes or other evidences of indebtedness as afore- 
said, which are authorized to be issued for the respective 
purposes to which the proceeds thereof are to be applied, 
shall, .within seven days after it has been rendered, be 
filed in the office of the board or commissioner rendering 
it and a certificate of the vote of the board or of the 
decision of the commissioner shall, within three days after 
such decision has been rendered and before the stock or 
bonds or coupon notes or other evidences of indebtedness 
as aforesaid are issued, be filed in the office of the secretary 
of the commonwealth, and a duplicate thereof delivered 
to the corporation which shall enter the same upon its 
records. A company which is within the provisions of 
this section shall not apply the proceeds of such stock or 
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bonds or coupon notes or other evidences of indebtedness 
as aforesaid to any purpose not specified in such certifi- 
cate. The provisions of this section shall not require the 
approval of the board of railroad commissioners to the 
issue by any railroad corporation of capital stock or bonds, 
or of coupon notes or other evidences of indebtedness as 
aforesaid, duly authorized by law of this commonwealth, 
the proceeds of which are to be expended in another state 
or country or which are to pay for borrowed money ex- 
pended in another state or country. 

Section 25. [See also c. 370, Acts 1902.] A rail- Ji^^fiJ^il"^^ 
road corporation or street railway company, unless ex- i^f3i6,*§*2. 
pressly authorized by its charter or by special law, shall ^^»^''§^- 
notMssue bonds, coupon notes or other evidences of in- 
debtedness payable at periods of more than twelve months 
after the date thereof to an amount which, including the 
amount of all such securities previously issued and out>- 
standing, exceeds in the whole the amount of its capital 
stock at the time actually paid in ; but this limitation 
shall not apply to the issue of bonds for the purpose of 
paying and refunding at maturity bonds lawfully issued 
prior to the second day of June in the year eighteen hun- 
dred and ninety-seven ; and such corporation shall not 
issue the securities mentioned in this section unless au- 
thorized by a vote of its stockholders at a meeting called 
for the purpose. 

Section 26. If, when the board of gas and electric capital stock 

T , . . , e» , ofgascompa- 

light commissioners approves an issue of new stock or mestobemade 
bonds by a gas or electric light company, it determines i896,473. 
that the fair structural value of the plant of such company 
is less than its outstanding stock and debt, it may pre- 
scribe such conditions and requirements as it determines 
are best adapted to make good within a reasonable time 
the impairment of the capital stock ; or, before allowing 
an increase, it may require the capital stock to be reduced 
by a prescribed amount not exceeding the amount of such 
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impairment. The amount of impainnent and the con- 
ditions and requirements imposed shall be stated in the 
annual report of the board. 
ofstatuSsf* Section 27. The supreme judicial court or the su- 
^,*%^,*mS^' perior court shall have jurisdiction in equity, upon the 
1896,478. application of the board of railroad commissioners, the 

board of gas and electric light commissioners, the com- 
missioner of coiporations, respectively, of the attorney 
general, of any stockholder or of any interested party, 
to enforce the provisions of the three preceding sections 
and all lawful orders and decisions, conditions or require- 
ments of said boards or commissioner made in pursuance 
thereof. 
^^^^^2; Section 28. A director, treasurer or other officer or 
452,§2;462,§2. g^g^jj^ of any Corporation named in section twenty-four 
who knowingly votes to authorize the issue of, or know- 
ingly signs, certifies or issues, stock or bonds contrary 
to the provisions of the four preceding sections, or who 
knowingly votes to authorize the application, or knowingly 
applies the proceeds, of such stock or bonds contrary to 
the provisions of said sections, or who knowingly votes 
to assume or incur, or knowingly assumes or incurs in the 
name or behalf of such corporation, any debt or liability 
except for the legitimate purposes of the corporation shall 
be punished by a fine of not more than one thousand dol- 
lars or by imprisonment for not more than one year, or 
by both such fine or imprisonment, 
stockhofders SECTION 29. If a Corporation, except a corporation 
ofiiiCTeafleof (j^g^jpij^^^j jjj ^j^g following scction, increases its capital 

i87i; 109; 392, stock and no other provision therefor is made by law, its 
p. s. 105, §20. directors shall forthwith ffive notice in writing thereof to 

168 Masfl. 845. & to 

each stockholder who was such at the date of the vote to 
increase, stating the amount of the increase, the number 
of shares or fractions of shares of the new stock which 
such stockholder is entitled to take, and the time, not 
less than thirty days after the date of such vote, within 
which such new stock shall be taken ; and, within said 
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time, each stockholder may take at par his propoilion of 
such new shares, according to the number of his shares at 
the date of such vote to increase. If, at the expiration 
of said time, any shares remain untaken, the directors 
shall sell them by public auction for the benefit of the 
corporation at not less than the par value thereof. 

Section 30. [See also c. 370, Acts 1902.] If a ^^^^^"^l^ 
corporation which owns or operates a railroad or street SSSn^crease 
railway, a gas light, electric light, aqueduct or water stocl?***^ 
company, or a corporation which is established for and is isnl 392! § l 
engaged in the business of transmitting intelligence by sos.' ' 
electricity, increases its capital stock, such new shares as ^l^^^-gg. 
are necessary to produce the amount of increased capital |i2j§68;ii3, 
stock which has been authorized shall, except as provided J^» f^f; | J; 
in the following section, be offered proportionately to its 
stockholders at not less than the market value thereof at 
the time of increase, to be determined by the board of 
railroad commissioners in the case of a railroad corpora- 
tion or street railway company, by the board of gas and 
electric light commissioners in the case of a gas light or 
electric light company, and by the commissioner of cor- 
porations in the case of an aqueduct or water company or 
of a corporation which is established for and is engaged 
in the business of transmitting intelligence by electricity, 
taking into account previous sales of stock of the corpo- 
ration and other pertinent conditions, which determination 
shall be in writing and with the date thereof shall be cer- 
tified to and recorded in the books of the corporation. 
The directors, upon the approval of such increase as pro- 
vided in section twenty-four and the determination of the 
market value as hereinbefore provided, shall cause written 
notice of such increase to be given to each stockholder 
who was such at the date of the vote to increase, stating 
the amount of such increase, the number of shares or 
Abactions of shares to which he, according to the propor- 
tionate number of his shares at the date of such vote, is 
entitled, the price at which he is entitled to take them, 
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stock to be 
sold at auction, 
Trhen. 
1870, 179. 
1871, 392, § 2. 
1873,39, §1; 
305; 333. 
1874, 372, § 46. 

1878, 84, § 2. 

1879, 90. 

P. S. 106, §40; 
112, § 59; 113, 
-)16. 



and fixing a time, not less than fifteen days after the date 
of such determination, within which he may subscribe for 
such additional stock. Each stockholder may, within the 
time limited, subscribe for his portion of such stock, 
which shall be paid for in cash before the issue of a cer- 
tificate therefor. 

Section 31. [See also c. 370, Acts 1902.] If the 
increase in the capital stock which is subject to the pro- 
visions of the preceding section does not exceed four per 
cent of the existing capital stock of the corporation, the 
directors, without first offering the same to the stock- 
holders, may, and if, after the expiration of the time 
i8w;472;§/i,2. Ihnited in the notice required by the preceding section,, 
any shares remain unsubscribed for by the stockholders 
entitled to take them, the directors shall sell them by 
auction to the highest bidder at not less than the par 
value thereof to be actually paid in cash. Such shares 
shall be offered for sale in the city of Boston or in such 
other city or town as may be prescribed by such commis- 
sioners ; and notice of the time and place of such sale 
shall be published at least five times during the ten days 
immediately preceding the sale in each of at least three 
of such daily newspapers as may be prescribed by such 
commissioners. No shares shall be sold or issued under 
this or the preceding section for a less amount to be actu- 
ally paid in cash than the par value thereof. 



List of stock- 
holders open 
to Inspection. 
1858, 144. 
G. S. 68, § 10. 
P. S. 105, § 21. 



Record of 
names and 
residences of 
stockholders. 
1859, 227. 
G. S. 68, § 20. 



LISTS OF STOCKHOLDERS AND TRANSFER OF SHARES. 

Section 32. The treasurer or cashier of every corpo- 
ration shall keep an accurate list of its stockholders and of 
the number of shares owned by each, which shall at all 
times, upon written application by a stockholder, be ex- 
hibited for his inspection. Such officer who refuses so to 
exhibit such list shall forfeit fifty dollars for each offence. 

Section 33. Every corporation shall record the names 
and residences of all its stockholders, and all changes 
therein of which it is notified, shall issue no certificate of 
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stock to a stockholder or purchaser of a share until he Jgei, 120. 

^ 1864, 201, § 1. 

informs the corporation of his actual residence and shall p. s. 105, §22. 
pay no dividend to a stockholder whose actual residence 
is unknown or uncertain until he informs the corporation 
thereof. 

Section 34. Every corporation shall, within fifteen List of stock. 

^ '^ .Till/, liolders to be 

days after a request in writing by a stockholder thereof, ^^ with sec 
made not less than thirty nor more than sixty days prior rjo'^J^'.^d; 
to the time fixed for the annual meeting of stockholders, ^'^-^ 
cause a complete list of the stockholders as of the sixtieth 
day prior to the time so fixed, with the residence of and 
the number of shares belonging to each stockholder, to be 
made and filed in the office of the secretary of the com- 
monwealth. The list shall be in such form as the com- 
missioner of corporations shall require or approve, and 
shall be signed and sworn to by the treasurer of the cor- 
poration or by some other officer cognizant of the facts 
specially appointed by the corporation to make the same. 
K a corporation and its treasurer or other officer so spe- 
cially appointed omit or neglect to cause a list of stock- 
holders to be so made and filed, they shall each forfeit 
not more than one thousand dollars to be recovered in 
the manner provided in section eighty-four of chapter 
one hundred and ten. 

Section 35. All records of transfers of stock in any Records of 
corporation which is created by the sole authority of this is*?, 107. * 
commonwealth shall be made and kept therein. The offi- p.' s.* 105, § 23. 
cer of every such corporation whose duty it is to record 
such transfers shall be a resident of this commonwealth 
at the time of his appointment; and if he ceases to be 
such resident, his office shall become vacant. 

Section 36. [Eepealed. See new provisions, c. 423, '^^^^^^^^ 
Acts 1903.] The sale, assignment or transfer of stock JiJ; J|f*§^3f' 
in a corporation shall not, except as provided in the fol- p?s'.^',§24. 
lowing section, afiect the right of the corporation to pay 129 iiSss. 435. 
any dividend due thereon or affect the title or rights of 244. ' ' 

, . T .1.1 II6U. s. 8. 

an attaching creditor until it has been recorded upon the 



Digitized by 



Google 



18 



Corporation Acts. 



Transfer of 
stock. 
1884,229. 
LS8 Mass. 240, 
244. 
159'Mass. 64. 



— as security. 
1838, 98, § 3. 
G. S. 68, § 13. 
P. S. 105, § 25. 
11 Cush. 183. 
15 Gray, 216. 
10 Allen, 505. 
127 Mass. 563. 
176 Mass. 442. 



Kecordof 
transfer to be 
exhibited to 
creditors upon 
request. 
18^, 98, § 4. 
G. S. 68, § 14. 
P. S. 105, § 26. 
9 Cush. 192. 



books of the corporation or until a new certificate has 
been issued to the person to whom it has been trans- 
ferred ; but no attachment of such stock as the property 
of the vendor which is made after such sale, assignment 
or transfer shall defeat the title or affect the rights of the 
vendee, if such record is made or a new certificate is issued 
within ten days after such transfer is made. 

Section 37. [Repealed. See new provisions, c. 423, 
Acts 1903.] The delivery of a certificate of stock of 
a corporation to a bona fide purchaser or pledgee, for 
value, with a written transfer thereof, or with a written 
power of attorney to sell, assign or transfer the same, 
signed by the person . named as the shareholder in such 
certificate, shall be a suflScient delivery to transfer the 
title as against all persons ; but no such transfer shall 
affect the right of the corporation to pay any dividend 
due upon the stock or to treat the holder of record as 
the holder in fact until it has been recorded upon the 
books of the corporation, or until a new certificate has 
been issued to the person to whom it has been so trans- 
ferred. 

Section 38. [Repealed. See new provisions, c. 423, 
Acts 1903.] If, in transfers of stock as collateral security, 
the debt or duty which is intended to be secured thereby 
is substantially described in the deed or instrument of 
transfer, and if the certificate issued to the pledgee or 
holder expresses on its face that it is so held and the 
name of the pledgor is stated therein, the pledgor alone 
shall be liable as a stockholder. 

Section 39. [Repealed. See new provisions, c. 423, 
Acts 1903.] The treasurer, cashier or other officer who 
has the lawful custody of the records of transfers of shares, 
upon the written request of a creditor of the general owner 
of stock pledged or transferred, shall exhibit to him the 
record of such transfer ; and in case of refusal, and of loss 
to the creditor by reason thereof, the corporation shall be 
liable for the amount of the loss. 
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UNCLAIMED DIVIDENDS. 

Section 40. Each corporation in this commonwealth ^aimed^diVi. 
shall, once in every five years, publish three times sue- pubUshSd!^ 
cessively in a newspaper in the city of Boston, and also g. ^.es, §19. 
in a newspaper, if any, in the county in which the cor- 
poration is established, a list of all dividends which have 
remained unclaimed for two years or more and the names 
of the persons to whose credit such dividends stand. 

ATTACHMENT AND SALE OF FRANCHISE. 

Section 41. If, by an order of county commissioners warrants of 
or by the verdict of a jury, damages have been assessed pfj^tfons for 
for an injury to property by the doings of any corpora- i8iol*^l^§ 4. 
tion which is authorized to receive toll, except a railroad mi^mS^' 
corporation, and the damages remain unpaid for thirty p." s.' 105, § 29. 
days after the order or verdict, the owner thereof may 
have a warrant of distress against the corporation for such 
damages, with interest thereon and costs. 

Section 42. The franchise of a corporation which is Attachment of 

1.1 • n 1 n j^i • 1 T . . franchise on 

authorized to receive toll, and all the rights and privi- mesne process. 

' ® '^ 1810, 131, § 3. 

leges thereof, shall be liable to attachment on mesne §• |- *^' | ^' 

process . n Alien, 71. 171 Mass. 61. f Cush! «l.^' 

Section 43. If a judgment is recovered a^ainst'a cor- saieof,on 

1.1. 1 • 1 . . n . /. 1 . execution, etc.. 

poration which is authorized to receive toll, its iranchise i^io, m, § i. 
and all the rights and privileges thereof, so far as relate §" f-^'Ue 
to the receiving of toll, and all other corporate property, ^cush!«l.^^' 
real and personal, may be taken on execution or warrant i^^^^^s-^*^- 
of distress and sold by public auction. 

Section 44. The oflScer who has such execution or Mode of sale. 
warrant of distress shall, thirty days at least before the sale J?'^! 121! § i- 

•^ *^ R. S. 44, § 13. 

of any franchise or other corporate personal property, pfj^^^g^g., 
give notice of the time and place of sale by posting a no- 
tice thereof in the city or town in which the corporation 
is established or has its principal place of business, and 
by causing an advertisement of the sale, stating the 
name of the creditor, the amount of the execution or 
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warrant of distress, and the time and place of sale, to 
be inserted three weeks successively in a newspaper, if 
any, published in said city or town ; otherwise in a news- 
paper published in the county in which such city or town 
is situated ; the last publication to be at least four days 
before the sale. 
^i^fisMs^^' Section 45. The officer who levies such execution or 
G. i.' 68; I M; warrant of distress may adjourn the sale for not more 
than seven days, and so from time to time until the sale 
is completed. 
^f^hoVdeter. SECTION 46. In the salc of such franchise, the person 
Siof^i, § 2. ^^^ satisfies the execution or warrant of distress with all 
G. s. 68*, 1 2»* legal fees and expenses thereon and who agrees to take 
such franchise for the shortest period of time and to 
receive during that time all such toll as the corporation 
would by law be entitled to demand shall be considered 
the highest bidder. 
to^nsfefthT Section 47. The officer's return on the execution or 
right of toll, ^rg^prant of distress shall transfer to the purchaser all the 
ii.^s.^!§\6. privileges and immunities of the corporation, so far as 
p.* s.* 105, § 35. relate to the right of demanding toll; and the officer 
shall, immediately after the sale, deliver to the purchaser 
an attested copy of the execution or warrant and the 
return thereon, which shall entitle said purchaser or his 
assigns to demand and receive to his own use all the toll 
which accrues within the time limited by the term of his 
purchase, in the same manner and under the same regula- 
tions as the corporation was before authorized to demand 
and receive the same, 
^rchaser'for SECTION 48. A purchaser of the franchise of a corpo- 
\m^\\i' ration under a sale upon execution or warrant of distress, 
G. 1. 68', 1 3L or his assigns, may recover in an action of tort any pen- 
alties imposed by law for an injury to the franchise or for 
other cause which such corporation would have been 
entitled to recover during the time limited in the purchase 
of the franchise ; and during that time, the corporation 
shall not be entitled to prosecute for such penalties. 



p. S. 105, § I 
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Section 49. The corporation Vhose franchise has been Liabilities to 

^ continue. 

SO sold shall in all other respects retain its powers, be ^^^» ^^'/il 
bound to the performance of its duties and be liable to ^; |; 105,^37. 
the same penalties and forfeitures as before the sale. 

Section 50. The corporation may, at any time within Redemption of 

^ xi*ancm6e» 

three months after the time of sale, redeem the franchise gio, m, § 2. 
by paying or tendering to the purchaser or his assigns p;|;i^^§^. 
the amount which he paid, with twelve per cent interest 
thereon, but without any allowance for the toll which he 
has received ; and upon such payment or tender, the fran- 
chise and all the rights and privileges thereof shall revert 
and belong to the corporation as if no such sale had been 
made. 

Section 51. All proceedings under the provisions oij^l^l^^' 
the ten preceding sections shall be in the county in which ^%}u'Jk. 
the creditor resides or the corporation is established or p." s." 105, § 39. 
has its principal place of business. 

DISSOLUTION OF CORPORATIONS. 

Section 52. If a majority in number or interest of SJ^oiations*!* 
the members of a corporation desire to close its affairs, Gf|.^',f 35.^' 
they may file a petition therefor in the supreme judicial farayfiiMas. 
court or the superior court, setting forth in substance- the 13 iuen, 497. 

i- 1 . 1 . . 11 /. .99 Mass. 267. 

grounds of their application, and the court, aiter notice 119 Mass. 447. 
to parties interested and a hearing, may decree a disso- 
lution of the corporation. A corporation so dissolved 
shall be held to be extinct in all respects as if its corpo- 
rate existence had expired by its own limitation. 

Section 53. Every corpoi*ation whose charter expires continuation 

.. . nil/./.. 1 for three years 

by its own limitation or is annulled by forfeiture or other- to close con. 

^ *^ ^ cerns. 

wise, or whose corporate existence for other purposes is r^|^- § ^ 
terminated in any other manner, shall nevertheless be p.* f; 105,^41. 
continued as a body corporate for three years after the ^2 Pick.'m* 
time when it would have been so dissolved, for the pur- 123 Mass. 32. 
pose of prosecuting and defending suits by or against it 
and of enabling it gradually to settle and close its affairs, 
to dispose of and convey its property and to divide its 
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Receivers. 

1833, 145. 

R. S. 44, §§ 8, 9. 

1852, 66, § 2. 

G. S. 68, §§ 37, 

38. 

P.'S.106, §§42, 

43. 

1884,203. 

157 Mass. 81. 



—to pay debts 
and distribute 
surplus. 
1833, 146. 
R. S. 44, § 10. 
1852, 56, § 2. 
G. S. 68, § 39. 
P. S. 106, § 44. 
1 Gray, 382. 



Surrender of 
certificate of 
incorporation. 
1898, 502. 



capital stock, but not for the purpose of continuing the 
business for which it was established. 

Section 54. If the charter of a corporation expires 
or is annulled, or if the corporation is dissolved as pro- 
vided in section fifty-two, or if its corporate existence for 
other purposes is terminated in any other manner, the 
supreme judicial court or the superior court, upon appli- 
cation of a creditor, stockholder or member, shall have 
jurisdiction in equity to appoint one or more receivers to 
take charge of its estate and effects and to collect the 
debts and property due and belonging to it ; with power 
to prosecute and defend suits in its name or otherwise, 
to appoint agents under them and to do all other acts 
which might be done by such corporation, if in being, 
which may be necessary for the final settlement of its 
unfinished business. The powers of such receivers may 
be continued as long as the court finds necessary for said 
purposes. 

Section 55. The receivers shall pay all debts due 
from the corporation if the funds in their hands are suf- 
ficient therefor ; and if they are not, they shall distribute 
them ratably among the creditors who prove their debts 
in the manner directed by any decree of the court for that 
purpose. If there is a balance remaining after the pay- 
ment of the debts, the receivers shall distribute and pay 
it to those who are justly entitled thereto as having been 
stockholders or members of the corporation, or their legal 
representatives. 

Section 56. If a petition, signed and sworn to by a 
majority in number or interest of the members of a cor- 
poration organized under the general laws, except a corpo- 
ration created for the purpose of business or profit having a 
capital stock divided into shares or which is under the su- 
pervision of the insurance commissioner, has, with the 
certificate of incorporation, been filed in the oflSce of the 
secretary of the commonwealth stating that such members 
desire to surrender the certificate of incorporation and to 
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have the corporation dissolved and giving their reasons 
therefor, the secretary, if he considers such reasons suf- 
ficient, shall require the petitioners to publish a notice in 
one or more newspapers in the county in which the cor- 
poration is located that, for reasons which appear to him 
to be sufficient, the certificate of incorporation of the 
corporation therein named is annulled. Upon the filing 
by the petitioner with the secretary of a copy of each 
newspaper in which the notice of dissolution was ordered 
to be published, the corporation shall be dissolved, sub- 
ject to the provisions of the three preceding sections. 

Section 57. If a corporation is dissolved, the clerk of ^^i^^^t 
the court in which the decree for dissolution is entered fssorlS?!**^* 
shall forthwith make return thereof to the secretary of the ^' * ^^^' ^ ^' 
conunonwealth, giving the name of the corporation dis- 
solved and the date upon which such decree was entered. 



[Chapter 110.] 
[This chapter is partially repealed by Acts of 1903, c. 
437, § 95, governing business corporations, but is still in 
force as to other classes of corporations included therein.] 

OF MANUFACTUKING AND OTHEE COEPOEATIONS. 

COMMISSIONER OF CORPORATIONS. 

Section 1. The commissioner of corporations shall be commissioner 
sworn to the faithful performance of his duties. He shall tions. 

^ 1870, 224, & 61. 

examine the certificates submitted to him under the pro- iJ^g'^l'CV 

■*■ IT. O. lUo, § 1. 

visions of these statutes, and make suitable indorsements ^^^»^^' 
upon such as conform to the requirements of law. He 
shall keep a record of the names of corporations which 
submit certificates to his inspection, with the date of in- 
spection and of his certificates when given, and the result 
in brief of his inspection. He shall bring instances of 
neglect or of omission on the part of corporations to 
comply with the provisions of this chapter to the knowl- 
edge of the attorney general, for the enforcement of the 
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penalties therefor. He shall receive no fees for the per- 
formance of his duties. If a vacancy exists or if the 
commissioner is abs.ent from his oflSce, the first clerk shall 
perform the duties of the commissioner, and legal process 
served upon said clerk shall have the same force and effect 
as if served upon the commissioner. 

CORPORATIONS GOVERNED BY THIS CHAPTER. 

governed by^ SECTION 2. All Corporations organized or chartered 

Rsfs8,^f1!* under or subject to the provisions of this chapter, of 

§70,5^, §§13, chapter one hundred and six or one hundred and seven 

18^4, 295, §1. of the Public Statutes, of the statutes in amendment 

P S 106 S3* 

lOT, §1. * • ' thereof or in addition thereto, of chapter two hundred 
and ninety-five of the statutes of the year eighteen hun- 
dred and seventy-four, of chapter two hundred and 
twenty-four of the statutes of the year eighteen hundred 
and seventy, of the statutes in amendment thereof or in 
addition thereto, of chapter one hundred and eighty-seven 
or two hundred and ninety of the statutes of the year 
eighteen hundred and sixty-six, of chapter sixty or sixty- 
one of the General Statutes, ot chapter one hundred and 
thirty-three of the statutes of the year eighteen hundred 
and fifty-one, or of chapter thirty-eight of the Revised 
Statutes, corporations established by special charters 
subsequent to the twenty-third day of February in the 
year eighteen hundred and thirty for the purpose of 
carrying on any kind of manufacture, and those which in 
compliance with law have voted to adopt the provisions 
of chapter fifty-three of the statutes of the political year 
eighteen hundred and twenty-nine, of chapter thirty-eight 
of the Revised Statutes, of chapter sixty of the General 
Statutes, of chapter two hundred and twenty-four of the 
statutes of the year eighteen hundred and seventy, or of 
chapter one hundred and six of the Public Statutes, and 
have performed the things in that behalf prescribed in the 
several statutes so adopted, and those which shall comply 
with the provisions of the following section and the re- 
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spective oflScers and stockholders of all such corporations 
shall be subject to the provisions of this chapter. 

Section 3. If any manufacturing corporation char- ^^^2^^*^^*^^ 
tered before the twenty-third day of February in the year ^^iSlchl^ter. 
eighteen hundred and thirty, at a legal meeting called rJ^|.^', §§26, 
for the purpose, accepts the provisions of this chapter, g.' s. eo, §§ 28, 
and causes to be recorded in the re2:istry of deeds in the i87o, 224, § 65. 

,. . . , . , , . . ^ . 1. 1 1 1874,349, §1, 

county or district m which such corporation is established ci. 4. 

p. S. 106, § 4. 

a certificate, signed by its president, treasurer, clerk and 
a majority of its directors, stating the amount of its 
capital actually paid in, and, if any part thereof has been 
divided or withdrawn, the amount so divided and with- 
drawn, and also the amount of its debts and credits, and 
an estimate of the value of its real and personal estate 
for the purpose of carrying on its business at the time 
of making such certificate ; and if such officers make oath 
that they have carefully examined the records and accounts 
of said corporation, and have faithfully estimated the value 
of its property and funds, and that said certificate signed 
by them is true according to their best knowledge and 
belief; then such corporation with its members and officers 
shall be subject to the provisions of this chapter appli- 
cable to such corporations ; and no stockholder therein 
shall be liable for any debts of the corporation contracted 
after the recording of such certificate, except for the causes 
and in the manner hereinafter provided. 

FORMATION OF CORPORATIONS. 

Purposes, Number of Associates and Limits of Capital 

Stock, 
Section 4. Any persons, to the number hereinafter Formation of 

^ ^'^ corporations. 

provided, who associate themselves by an agreement in i|^|. J^a, § 1. 
writing hereinafter described with the intention of form- ^o,*224, Vi. 
ing a corporation for any purpose hereinafter specified, fiGray,*m 
upon complying with the provisions of section twenty, 494^^*^'^^^' 

/ n , J . .. 12AUen,273, 

shall be and remain a corporation. 362. 

98 Mass. 98. 101 Mass. 381, 385. [1 Op. A. G. 47, 185.] 
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Formation of 
corporations 
for mechani- 
cal, mining or 
manufactur- 
ing business. 
1851, 133, §51,2. 
1855, 68, § 1. 
G. S. 61, § 1. 
1870, 224, r ~ 
1871, 110, \ 
1875, 177, i 
P. S. 106, 
1899, 199, V X. 
101 Mass. 385. 
173 Mass. 254. 



>3. 

§7. 



Formation of 
corporations 
for printing, 
publisliing, 
etc. 
1852, 9. 
G. S. 61, § 1. 
1862, 182. 
1870, 224, § 2. 
P. S. 106, § 8. 
101 Mass. 385. 
121 Mass. 539. 



— for co-oper- 
ative trade, 
etc. 

1866, 290, §§1,6. 
1870, 224, § 3. 
1879, 210. 
P. S. 106, § 9. 



— for opening 
canals, etc., for 
propagation of 

1866*, 187, § 1. 
1870, 224, § 4. 
P. S. 106, § 10. 



— for making 
gas and fur- 
nishing steam 
and Jioi water. 
1855, 146, § 1. 
1857, 276, § 1. 
G. S. 61, § 15. 
1870, 224, § 5. 
1879, 202, § 1. 
P. 8. 106, § 11. 
1885, 240, § 1. 
1891, 189, § 1. 
1893, 397. 



— as common 
carriers of per- 
sons or prop- 
erty. 



Section 5. For the purpose of carrying on any me- 
chanical or manufacturing business, except that of distill- 
ing or manufacturing intoxicating liquors, three or more 
persons may associate themselves, with such capital, not 
less than five thousand dollars, as is fixed in the agreement 
of association, and, for the purpose of carrying on any 
mining business, three or more persons may associate 
themselves, with a capital of not less than five thousand 
nor more than one million dollars. 

Section 6. For the purpose of printing and publish- 
ing newspapers, periodicals, books or engravings, of 
carrying on any agricultural, horticultural or quarrying 
business, or of cutting, storing and selling ice, three or 
more persons may associate themselves, with a capital of 
not less than five thousand nor more than five hundred 
thousand dollars. 

Section 7. For the purpose of co-operation in carry- 
ing on any business authorized in the two preceding sec- 
tions, and of co-operative trade, seven or more persons 
may associate themselves, with a capital of not less than 
one thousand nor more than one hundred thousand dollars. 

Section 8. For the purpose of opening outlets, canals 
or ditches for the introduction and propagation of herrings 
and alewives, three or more persons may associate them- 
selves, with a capital of not less than one thousand nor 
more than five thousand dollars. 

Section 9. For the purpose of making, selling and 
distributing gas for light, or for heating, cooking, chemical 
and mechanical purposes, or for the purpose of generating 
and furnishing steam or hot water for heating, cooking and 
mechanical power, or for the purpose of generating and 
furnishing hydrostatic or pneumatic pressure for mechani- 
cal power, in any city or town, or for any two or more 
of said purposes, ten or more persons may associate them- 
selves, with a capital of not less than five thousand nor 
more than five hundred thousand dollars. 

Section 10. For the purpose of transacting the busi- 
ness of a common carrier ot persons or property, three 
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or more persons may associate themselves, with a capital lUs'i^;^^' 
of not less than five thousand nor more than one million ^' ®- ^^' ^ ^^• 
dollars, with power to contract for the carriage of persons 
or property beyond the limits of this concimonwealth, but 
not to purchase or operate railroads, canals or ferries. 

Section 11. For the purpose of erecting and main- Formation of 

• • 1 T T n .1 T /» /. . coi-porations 

taming a hotel, public hall or building for manufacturing or fj^ ^hotdsi'nd 
mechanical purposes, three or more persons may associate f^2^^^4*^®* 
themselves, with a capital of not less than five thousand Ssl.m ^^* 
nor more than five hundred thousand dollars, but with no 
power to engage in the business of an innkeeper. 

Section 12. For the purpose of buying and slauffh- -7 *or swine 

^ ^ ^ o o slaughtering, 

tering swine, and of melting and rendering and pork Jtc^ ^85 § 1 
packing, three or more persons may associate themselves, i*s. io7,§i. 
with a capital of not less than one hundred thousand nor 
more than five hundred thousand dollars. 

Section 13. For the purpose of carrying on any — foranyother 
lawful business not mentioned in the eight preceding ^^efs, except, 
sections, except distilling or manufacturing intoxicating '^\ ^^- ^ j^ 
liquors, buying and selling real estate, banking, insur- no^fA/dfiig, 
ance, and any other business the formation of corpora- ^'^'^•J 
tions for which is otherwise regulated by these statutes, 
three or more persons may associate themselves, with a 
capital of not less than one thousand nor more than one 
million dollars. 

Section 14. Any or all of the creditors of any corao- corporation to 
ration which exists by authority of this commonwealth ness of bank. 

•^ •^ rupt, etc., cor- 

and is organized or chartered for any purpose designated f^g* 27^§§ j 4, 
in this chapter, which has been adjudged bankrupt or ^* ^- ^^' § ^^• 
insolvent or has made an assignment of its property for 
the benefit of its creditors, or any or all persons for whose 
benefit such corpoi*ation has assigned the whole or any 
part of its property, and such other person or persons in 
either case as they may select, may associate themselves 
for the purpose of forming a corporation to acquire the 
whole or any part of the property of such debtor corpo- 
ration and to carry on the business previously authorized 
to be carried on by it. 
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Agreement^ Name and Organization. 
a™^m?nt' Secjtion 15. The agreement of association shall state 

^h^llll that the subscribers thereto associate themselves with the 
i87o! 224; 1 7*. intention of forming a corporation, the corporate name 
iiGi^y/139. ' assumed, the purpose for which it is formed, the city or 

97 Mass. 494. ' r- 1- ^ j 

town, which shall be in this commonwealth, in which it is 

established or located, the amount of its capital stock and 

the par value and number of its shares. 

co^^orate Seotion 16. Any name may, subject to the provisions 

aJ^k^'^L of section eight of chapter one hundred and nine, be 

1872; 375; § 5.* assumed by a corporation. If organized for the purposes 

1875,225. . . ^, 1 , . 

p^s*^* liv- ^^^ti^^^d ^^ sections seven or eight, or under the provi- 
i^^^^si^^' sions of chapter one hundred and fourteen or section thirty 
1888; 413; 1 27! ^f chapter one hundred and eighteen, or if subject to any 
i5i*4iafs.^56o'. of the provisions of chapter one hundred and sixteen, the 
words ** co-operative" or '* fishing" or ** co-operative 
bank" or ''insumnce", or ''mutual insurance" if organ- 
ized upon the mutual principle, or ''trust company", 
respectively, shall form part of the name. 
hJw*(^d^nd Section 17. The first meeting shall be called by a 
1^, 478* § 2. notice signed by one or more of the subscribers to such 

G S 61 5 3 

1866,290, § 4. agreement, stating the time, place and purpose of the 
p. s. 106', § 18. meeting, a copy of which notice shall, seven days at least 
before the day appointed for the meeting, be given to 
each subscriber, or left at his usual place of business or 
residence, or deposited in the post office, postpaid, and 
addressed to him at his usual place, of business or resi- 
dence. Whoever gives such notice shall make affidavit of 
his doings, which, with a copy of the notice, shall be 
recorded in the records of the corporation, 
hoidframfhise; SECTION 18. The Subscribers to the agreement of 
shares.^*^**^ **' associatiou shall hold the franchise until the organization 
p!^s*.^*,§i9. has been completed; and, unless it is otherwise provided 
in such agreement, each subscriber who elects to take such 
shares at the first meeting may take such proportion of 
the shares of the capital stock as the number of subscrib- 
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ers to the agreement bears to the whole number of 
shares, of any part of such proportion, upon paying the 
assessments thereon as called for by the corporation.. 
All shares not so taken shall be disposed of as the corpo- 
ration determines. 

Section 19. At such first meeting, including any organization; 

i_i f . • i« choice of 

necessary or reasonable adjournment, an organization officers; 
shall be effected by the choice by ballot of a temporary i86li33,§§4,6. 
clerk, who shall be sworn, and by the adoption of by- ^|^. In- 
laws, and the election, in the manner provided in section 
twenty-three, of directors, treasurer, clerk and such other 
officers as the by-laws may provide ; but at such first meet- 
ing no person shall be eligible as a director who has not 
subscribed the agreement of association. The temporary 
clerk shall make and attest a record of the proceedings 
until the clerk has been chosen and sworn, including a 
record of such choice and qualification. 

Section 20. The president, treasurer and a majority certificate of 
of the directors, shall forthwith make, sign and swear to to^^med.**^ 
a certificate settino^ forth a true copy of the aoreement of i855;68,§2.* 

. . .11 / , . 1 , 1857, 276, §1. 

association with the names of the subscribers thereto, the iii^ ,61, § 8. 

1870, 224, § 11» 

date of the first meeting and the successive adjournments ^^ ^aw ^m 
thereof, if any, and shall submit such certificate and also 
the records of the corporation to the commissioner of cor- 
porations, who shall examine the same, and who may re- 
quire such other evidence as he may judge necessary. K 
it appears that the requirements of the preceding sections 
preliminary to the establishment of the corporation have 
been complied with, the commissioner shall so certify and 
approve the certificate by his indorsement thereon. Such 
certificate shall thereupon be filed by said officers in the 
office of the secretary of the commonwealth, who, upon 
payment of the fee hereinafter provided, shall cause the 
same with the indorsement thereon to be recorded, and 
shall thereupon issue a certificate'in the following form : — 
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Commonwealth of Massachusetts. 

Be it known that whereas [the name of the subscribers to the 
agreement of association] have associated themselves with the inten- 
tion of forming a corporation under the name of [the name of the 
corporation], for the purpose [the purpose declared in the agree- 
ment of association], with a capital of [the amount of capital fixed 
in the agreement of association] , and have complied with the pro- 
visions of the statutes of this commonwealth in such case made and 
provided, as appears from the certificate of the president, treasurer 
and directors of said corporation, duly approved by the commissioner 
of corporations and recorded in this office: now, therefore, I [the 
name of the secretary] , secretary of the Commonwealth of Massa- 
chusetts, do hereby certify that said [the names of the subscribers 
to the agreement of association], their associates and successors, 
are legally organized and established as, and are hereby made, an 
existing corporation under the name of [name of the corporation] , 
with the powers, rights and privileges, and subject to the limita- 
tions, duties and restrictions, which by law appertain thereto. 

Witness my official signature hereunto subscribed, and the seal 
of the commonwealth of Massachusetts hereunto affixed, this 
day of in the year . [the date of execution of the 

certificate.] 

The secretary shall sign the same and cause the seal of 
the commonwealth to be thereto aflSxed, and such certifi- 
cate shall have the force and efiect of a special charter 
and shall be conclusive evidence of the existence of such 
corporation. He shall also cause a record of such certifi- 
cate to be made, and a certified copy of such record may be 
given in evidence with like efiect as the original certificate. 
ratimismay^*^" SECTION 21. Any Corporation organized under the 
^iC^^r^-' provisions of chapter one hundred and thirty-three of the 
p. s. 106, §22. ^^^ ^£ |.j^^ y^^ eighteen hundred and fifty-one, chapter 
sixty-one of the General Statutes, or chapter one hundred 
and eighty seven or two hundred and ninety of the acts 
of the year eighteen hundred and sixty-six, which at a 
meeting of its stockholders regularly notified for that pur- 
pose votes to comply with the provisions of this section, 
may submit to the commissioner of corporations a certifi- 
cate signed and sworn to by its president, treasurer, 
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clerk and a majority of its directors, setting forth a copy 
of its articles of agreement, with the names of the sub- 
scribers thereto, and a copy of the vote aforesaid, and 
produce evidence of its regular organization according to 
law or of confirmatory action under the provisions of- this 
chapter, of sections seventy-nine and eighty of chapter one 
hundred and six of the Public Statutes, of section sixty-six 
of chapter two hundred and twenty-four of the acts of the 
year eighteen hundred and seventy, of section four of 
chapter sixty-one of the Geneml Statutes, or of section 
three of chapter four hundred and seventy-eight of the 
acts of the year eighteen hundred and fifty-five. 

The commissioner shall thereupon examine such cer- 
tificate and evidence of organization ; and if it appears 
that the provisions of law have been complied with, he 
shall so certify and approve the certificate by his indorse- 
ment thereon. The secretary of the commonwealth shall, 
upon the same being deposited in his office, and upon pay- 
ment of the fee hereinafter provided, cause the same, with 
the indorsement thereon, to be recorded, and shall issue a 
certificate in the following form : — 

Commonwealth of Massachusetts. 
Be it known that whereas [the names of the original subscribers] 
formerly associated themselves with the intention of forming a 
corporation under the name of [the name of the corporation] , for 
the purpose [the purpose declared in the articles of agreement], 
under the provisions of [the designation of the statute under the 
provisions of which organization was effected], with a capital of 
[the amount of the capital stock as it stands fixed by the corpora- 
tion tt the date of the certificate] , and the provisions of the statutes 
of this commonwealth in such case made and provided have been 
complied with, as appears from the certificate of the president, 
treasurer, and directors of said corporation, duly approved by the 
comLmissioner of corporations and recorded in this office: now, 
therefore, I [the name of the secretary], secretary of the common- 
wealth of Massachusetts, do hereby certify that said [name of the 
corporation] is legally organized and established as an existing cor- 
poration, with the powers, rights and privileges, and subject to the 
limitations, duties and restrictions, which by law appertain thereto. 
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Witness my official signature hereunto subscribed, and the seal 
of the commonwealth of Massachusetts hereunto affixed, this 
day of in the year . [the date of execution of the 

certificate.] 

The secretary shall sign the same and cause the seal of 
the commonwealth to be thereto aflSxed, and such certifi- 
cate shall be conclusive eyidence of the existence of such 
corporation at the date of such certificate. He shall also 
cause a record of such certificate to be made, and a cer- 
tified copy of such record may be given in evidence with 
like efiect as the original certificate. 



Officers. 
1808,165, §1. 
1829, 63, § 1. 
R. S. 38, §§ 2, 3. 
G. S. 60, §§ 3, 6, 
1866, 290, § 3. 
1870, 224, §§ 16, 

1874, 349, § 1, 
cl. 1. 

P. S. 106, §§ 23, 
25. 

147 Mass. 224. 
—how chosen. 
1808, 65, § 1. 
1829, 53, § 1. 
R. S. 38, §§ 3-5. 
G. S. 60, § 4. 
1870, 224, § 16. 
P. S. 106, § 24. 
8 Gush. 93. 
7 Gray, 1. 
15 Gray, 211. 



Clerk. 
Treasurer. 
Bond. 
1808, 65, § 1. 
1829, 53, § 1. 
R. S. 38, § 4. 
G. S. 60, § 6. 
1870, 224, § 18. 
P. S. 106, § 26. 
15 Gray, 211. 



Voting by 

proxy. 

R. S. 38, § 7. 

G. S. 60, § 7. 

1870, 224, § 19. 

P. S. 106, § 27. 



POWERS AND LIABILITIES. 

By-Laws^ Officers^ etc. 

Section 22. The business of every corporation which 
is subject to the provisions of this chapter shall be managed 
and conducted by a president, a board of not less than 
three directors, a clerk, treasurer and such other officers 
and agents as the corporation authorizes for that purpose. 
The directors shall choose one of their number as president. 

Section 23. The directors, clerk and treasurer shall 
be chosen annually by the stockholders by ballot, and shall 
hold office for one year and until others are chosen and 
qualified in their stead. The manner of choosing or ap- 
pointing all other agents and officers, and of fiUing all 
vacancies, shall be prescribed by the by-laws. 

Section 24. The clerk shall be sworn, shall record all 
votes in a book to be kept for that purpose and shall per- 
form all other duties assigned to him. The treasurer 
shall give bond for the faithful performance of his duty in 
such sum and with such sureties as shall be required by 
the by-laws. 

Section 25. Absent stockholders may vote at all 
meetings by proxy, authorized in writing, which, if the 
maker thereof resides in the United States, shall be ex- 
ecuted and dated within six months previous to the meet- 
ing at which it is used. 
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Section 26. Every such corporation may determine Quorum of 

*J ^ •f stockholders. 

by its by-laws what number of stockholders shall attend, ^'^'|\*- 
either in person or by proxy, or what number of shares ^0*5^^20 
or amount of interest shall be represented at any meeting, ^- ®- ^^' ^ ^• 
to constitute a quorum. K the quorum is not so deter- 
mined, a majority in interest of the stockholders shall con- 
stitute a quorum. 

Capital Stock, 
Section 27. Each stockholder shall be entitled to a stockholder 

. 1.11 /.i *^ ^*^® certifi. 

certificate ot his stock, signed by the treasurer of the cor- jateof BtcM5k. 

loOo, DO, § 3. 

poration and sealed with its seal. r!^'.^* §10 

1874,349, §1. 1852,180. 1870, 224, § 23. P. S. 106, § 29. g! s! eoj § lo! 

Section 28. Shares may be transferred by the stock- ^hares^^'^L^st 
holder by an instrument in writing signed by him, which i^^ff; 
shall be recorded by the clerk in a book to be kept for r!^*.1j, §*i2. 
that purpose. The purchaser named in such instrument g. s. eo, § is. 

11111 1 . 1 .. 1 ^^®» 224, § 26. 

so recorded shall, upon production thereof to the treasurer ^Qr^^'oil^" 
and delivery to him of the former certificate, be entitled igf MaB8^24o 
to a new certificate. In case of the loss of a certificate, 
a duplicate cei-tificate may be issued upon such reasonable 
terms as the directors shall prescribe. 

Section 29. The amount of the capital stock of every capital stock 
corporation which is established by special charter and speciaiTy^^^ 
which is subject to the provisions of this chapter, shall, i^^^*i*|^- 
at the first meeting of the corporation, unless the charter r|^'.^;| 9 
otherwise provides, be fixed and limited by the corpora- S'7o,'^,|%. 
tion and divided into shares, of which a record shall be fi^ayfs^.^^* 
made by the clerk. 

Section 30. The capital stock of every corporation - how in. 

1.1. 1.^^.1 .. /,i.i , creased or 

which is subject to the provisions of this chapter, the reduced. 
amount whereof has been fixed and limited by such cor- J|-?-,¥^§8\ 

•^ loOl, loo, § o. 

poration according to law, shall remain so fixed, subject ^g^-^'§®'^^» 
to increase or reduction pursuant to the provisions of this ^s*. ]^',|^'. 
chapter. 

Section 31. Every corporation which is subject to increase and 
the provisions of this chapter, unless otherwise expressly capital stock. 

•J J 4. 4.- n J 4? XI, , 1829,63,§§3, 

provided, at a meeting called for the purpose, may in- lo- 
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R.S.38,§§11, 



1851, 138, § 8. 
1855, 478, § 5. 
1857, 24. 
G. 8. eo, §§ 11, 
21; 61. §6. 

1865, 283, § 8. 

1866, 290, § 5. 
1870, 224, § 24. 
1871, 110, § 2. 
1873, 89, § 2. 
1876, 177, § 3. 
P. S. 18, §48; 
106, § 34. 
1899, 199, § 2. 



Certain corpo- 
rations may 
increase and 
reduce capital. 
1871, 110, f 2. 
1873, 39, § 2. 
1875, 177, § 8. 
P. S. 106, § 35. 



— may hold 
real property. 
1871, 110, § 8. 
1878, 89, § 2. 
P. S. 106, § 86. 



crease or reduce the amount of its capital stock and the 
number of shares therein, within the amount limited by 
its charter, if a chartered corporation, and by the pro- 
visions of this chapter, if organized under general laws. 
The limitation of such increase for such mechanical or 
manufacturing corporations, except those created for 
distilling or manufacturing- intoxicating liquors, shall be 
the amount deteimined by the stockholders at a meeting 
called for the purpose. The capital stock of a corporation 
which is established in this commonwealth and is subject 
to taxation under the provisions of section forty-nine of 
chapter fourteen shall not be reduced except upon appli- 
cation to the supreme judicial court. Written notice of 
siich application shall be given to the tax commissioner 
and to the attorney general at least ten days before the 
hearing. 

Section 32. A corporation which is created by special 
charter for the purpose of carrying on any mechanical 
or manufacturing business and which has not accepted 
the provisions of this chapter or the corresponding pro- 
visions of earlier laws, a corporation which is created by 
special charter for the purpose of mining whether other- 
wise subject to the provisions of this chapter or not, 
and, subject to the provisions of section twenty-four of 
chapter one hundred and nine, a corporation which is 
created by special charter or organized under general 
laws for the purpose of making and selling gas for light 
in a city or town, whether otherwise subject to the 
provisions of this chapter or not, may increase its capital 
stock to an amount not exceeding one million dollars, 
and may reduce the same, subject to the provisions of 
this chapter. 

Section 33. A mechanical, manufacturing or gas cor- 
poration whose capital stock is increased under the pro- 
visions of the preceding section may hold real property 
necessary for the purposes for which it was organized. 
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Section 34. K a corporation which is subject to the Disposition of 

... new shares. 

provisions of this chapter, except a co-operative association igj. 179. 
or a corporation mentioned in section thirty of chapter ^^' ^» § s.^ 
one hundred and nine, increases its capital stock, its ^2 Mass. 76. 
directors shall give written notice of such increase to 
each of its stockholders in the manner provided in section 
twenty-nine of chapter one hundred and nine, and each 
stockholder may take his proportion of the new shares as 
is provided in said section. The shares which are not so 
taken may be sold or issued in such manner as its stock- 
holders may by vote direct ; but no shares shall be so sold 
or issued for a less amount than the par value thereof. 

Section 35. Ka co-operative association increases its —of co.opera. 

, tiveassocia- 

capital stock the new shares may be sold or issued m such ^§^\^ 
manner as the stockholders may by vote direct, but not j^s'.^^llg 
for a less amount than the par value thereof. 

Section 36. A corporation which is subject to the special stock. 
provisions of this chapter may, by a vote of three-fourths g. s'.^*§i2. 
of its general stockholders at a meeting duly called for \^Q^^*^^f- 
the purpose, issue special stock, the total amount of which II9 m^ss.' I!^' 
outstanding at any time shall not exceed two-fifths of the 
actual capital paid in on. the general and special stock, 
and shall be subject to redemption at par after a fixed time 
which shall be expressed in the certificates. Holders of 
special stock shall be entitled to receive, and the corpora- 
tion shall be bound to pay thereon, a fixed half-yearly 
sum or dividend, which shall be expressed in the certifi- 
cates, not exceeding four per cent, and they shall not be 
liable for the debts of the corporation beyond their stock. 

Section 37. A corporation which is subject to the Emnioyees' 
provisions of this chapter may, by a vote of its general isse, 209, § i( 
stockholders at a meeting called for the purpose, issue 
employees' stock to be held only by the employees of such 
corporation. The par value of the shares of such em- 
ployees' stock shall be ten dollars, and the purchasers 
thereof may pay for them in monthly instalments of one 
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Diyidends on 
employees' 
stock. 
1886, 209, § 2. 



Transfer of 

employees' 

stock. 

1886, 209, § 3. 



Assessments 
upon shares. 
1808, 65, § 5. 
1829, 53, § 5. 
R. S. 38, § 13. 
G. S. 60, § 14. 
1870, 224, § 27. 
P. S. 106, § 43. 



Sale of shares 
to pay assess- 
ments. 
1808, 65, \ 
1829, 53, ( 
R. S. 38, 
G. S. 60, 
1870, 224, §28. 
P. S. 106, § 44. 
14 Mass. 285. 
16 Mass. 94. 
14 Pick. 483. 
121 Mass. 272. 



j5. 
>5. 
§14. 
>15. 



dollar upon each share. The total amount of such em- 
ployees' stock outstanding at any time shall not exceed 
two^fifths of the actual capital paid in on the general and 
employees' stock. 

Section 38. If a dividend is paid by such corporation 
to its stockholders, the holders of employees' stock shall 
receive upon each share which has been paid for in full 
in time to be entitled to a dividend, an amount which 
shall bear such proportion to the amount paid as a divi- 
dend upon each share of the general stock of such cor- 
poration as the par value of the shares of such employees' 
stock bears to the par value of the shares of such general 
stock. 

Section 39. The shares of employees' stock shall not 
be sold or transferi'ed except to an employee of such 
corporation or to the corporation itself. A corporation 
which issues employees' stock may prescribe by its by-laws 
the number of shares which may be held by any one 
employee and the method of transfer and redemption of 
such stock as is held by any person after he ceases to 
be an employee of the corporation. 

Section 40. Every corporation which is subject to 
the provisions of this chapter may, from time to time at 
a legal meeting called for the purpose, assess upon each 
share such amount of money as it considers proper, not 
exceeding in the whole the par value thereof, unless the 
price is fixed as provided by section thirty of chapter 
one hundred and nine, and, in such case, not exceeding 
said price. Such assessments, shall be paid to the treas- 
urer at such times and by such instalments as the corpo- 
ration directs. 

Section 41. If the stockholder neglects to pay an 
amount duly assessed on his shares for thirty days after 
the time appointed for pajmient, the treasurer of the cor- 
poration may sell by public auction a suflScient number 
thereof to pay all assessments then due from him with 
necessary and incidental charges. 
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Section 42. The treasurer shall give notice of the an^dledo?^^' 
time and place appointed for such sale, and of the amount ig!)*^%^Y^' 
due on each share, by advertising the same three weeks rJ^I.^*, § I's. 
successively before the sale in a newspaper, if any, pub- 1870,22^, §29. 
lished in the county in which the corporation is estab- * * ' 
lished ; otherwise in a newspaper published in an adjoining 
county ; and a deed of the shares so sold, made by the 
treasurer and acknowledged before a justice of the peace 
and recorded as provided in section twenty-eight, shall 
transfer said shares to the purchaser, who shall be entitled 
to a certificate therefor. 

Section 43. A corporation which is subiect to the pro- capital stock, 

'^ , payment of. 

visions of this chapter shall not commence the transaction 1829, m, §6. 

•*■ K. o. So, §§ 16, 

of the business for which it was organized or chartered J^^ ^33 ^ ^ 
until the whole amount of its capital stock has been paid g.%'. «)%Vi7, 
in and a certificate of that fact, and of the manner in i8&f2CK),%. 
which the same has been paid in and, at the time of i875,'i77;§2.' 
makinof the certificate, been invested or voted by the eket-iu. 

^ ' -^ 101 Mass. 381. 

corporation to be invested, signed and sworn to by the JgTMass'^* 
president, treasurer and a majority of the directors, has 155 m^bs! il.* 
been filed in the oflice of the secretary of the common- 
wealth. 

Section 44. The capital stock, except as provided in —how paid in. 
this and the followino^ section, shall be paid in in cash. 5§§S»f?f- 

*-' -•■ Or. o. oO. § 14. 

The conveyance to the corporation of real or personal J|J^» 224, § 27. 
property at a fair valuation shall be a sufficient paying ]^-^- ^^' ^^ ^'^' 
in of its capital stock to the extent of such value, if a 
statement, made, signed and sworn to by its president, 
treasurer and a majority of its directors, giving a descrip- 
tion of such property and the value at which it hp^s been 
taken in payment, in such detail as the commissioner of 
corporations shall require or approve, and indorsed with 
his certificate that he is satisfied that said valuation is fair 
and reasonable, is filed with the secretary of the common- 
wealth. Such statement shall be included in the certificate 
of payment of capital required by the preceding section. 
No note or obligation given by a stockholder, whether 
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Capital Btock 
may be paid 
in claims and 
property in 
certain cases. 
1879, 275, §§ 2, 3. 
P. S. 106, § 49. 



Business 
powers of 
corporations. 
1851, 133, § 7. 

1865, 478, § 1. 
1857, 24. 

G. S. 61. § 7. 

1866, 290, § 2. 
1870, 224, §§ 15, 
31. 

P. S. 106, §§ 23, 

50. 

157 Mass. 37. 



Change of 
corporate 
business. 
1875, 177, § 4. 
P. S. 106, § 61. 
1885, 310. 



secured by pledge or otherwise, shall be considered as 
payment of any part of the capital stock. 

Section 45. K the corporation was organized for the 
purpose of acquiring claims against, or property of, a 
bankrupt or insolvent corporation, or property conveyed 
by it for the benefit of its creditors, as provided in section 
fourteen, any such claims or property may be assigned 
and conveyed to the corporation in payment for shares of 
its capital stock at a fair and reasonable valuation, to be 
determined and approved by the commissioner as pro- 
vided in the preceding section ; and his decision that such 
valuation is fair and reasonable, when made and certified 
as therein required, shall be final. No claim shall be so 
assigned or conveyed after three years from the date when 
the original corporation was adjudicated bankrupt or in- 
solvent or made such assignment for the benefit of its 
creditors. 

Business of Corporation. 

Section 46. A corporation which is subject to the 
provisions of this chapter may in its corporate name pur- 
chase, hold and convey real and personal property neces- 
sary for the purposes of its organization ; may carry on 
its business, or so much thereof as is convenient, beyond 
the limits of this commonwealth, and may there purchase 
and hold real or personal property necessary for conduct- 
ing its business ; but it shall not direct its operations or 
appropriate its funds to any other purpose than that 
specified in its agreement of association or its charter, as 
the case may be, except as provided in section seven of 
chapter one hundred and nine and in the three following 
sections. No conveyance or mortgage of its real prop- 
erty, or lease thereof for more than one year, shall be 
made unless authorized by a vote of the stockholders at a 
meeting called for the purpose. 

Section 47. A corporation which is subject to the 
provisions of this chapter may, by a vote of all its stock- 
holders at a meeting duly called for the purpose, alter, 
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add to or change the business for the transaction of which 
it was incorpoi-ated, but it shall not engage in any business 
which is not authorized by the provisions of this chapter. 
A certificate setting forth such alteration, addition or 
change, signed and sworn to by the president, treasurer 
and a majority of the directors, shall be filed in the oflSce 
of the secretary of the commonwealth. 

Section 48. Any gas company which was organized may^iSsh*^^ 
or chartered before the ninth day of April in the year i879,^,*§*2. 
eighteen hundred and seventy-nine may engage in the S85,*2^,*|if' 
business of making, selling and distributing gas for heat- 
ing, chemical and mechanical purposes, or of generating 
or furnishing steam or hot water for heating, cooking 
and mechanical power in a city or town, by a vote of 
four-fifths of the stockholders representing not less than 
two-thirds of the stock, at a meeting duly called for that 
purpose, upon filing in the oflSce of the secretary of the 
commonwealth a certificate as provided in the preceding 
section. 

Section 49. A corporation which is orfi:anized or Manufacture 

'of silk etc. 

chartered for the manufacture of cotton or woollen ffoods 1852. 195. 

^ G. S. 60, §87; 

may, by a vote of four-fifths of all its stockholders^ at a JM '^ ^ 
meeting called for the purpose, carry on the manufacture ^- ^* ^^' ^ ^• 
of silk, linen, flax or rubber goods. 

Section 50. A manufacturing corporation may, by a Free beds in 
vote of a majority of the stock represented at a meeting 1^^258.^* 
of the stockholders thereof, appropriate not more than 
five thousand dollars or an annual sum of not more than 
five hundred dollars for the support of free beds in one 
or more hospitals in this commonwealth, for the use of its 
employees. 

Certificates arid Heturns, 

Section 51. Every corporation chartered by this com- Annual certm. 
monwealth or organized under the general laws for the tion. 

^ ^ 1829, 53, § 7. 

purpose of business or profit, which has a capital stock ^•^7'5^* 
divided into shares, except banks, co-operative banks, igsi, 133, §§ 9, 
savings banks and institutions for savings, insurance com- i855;6l^'§3. 
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G^S «?*«23 P^^^^®' including the Massachusetts Hospital Life Insur- 
^^210 * ^^^® Company, steam and street railway companies, safe 
iIto; 224; I ^. deposit and tmst companies and the Collateral Loan Com- 
iItI; 349,^1*'^* pany, shall annually file in the office of the secretary of 
1^1 ml ^ ^* the commonwealth, within thirty days after the date fixed 

1890 199 

1896) 869! in its by-laws for its annual meeting last preceding the 

date of such certificate, or within thirty days after the final 
adjournment of said meeting, but not more than three 
months after the date so fixed for said meeting, a certifi- 
cate signed and sworn to by its president, treasurer and at 
least a majority of its directors, stating the date of holding 
such meeting, the amount of capital stock as it then 
stands fixed by the corporation, the amount then paid in, 
the name of each shareholder and the number of shares 
standing in his name, and the assets and liabilities of the 
corporation, in such form, with such detail and of such 
date as the commissioner of corporations shall require or 
approve. Such certificates shall, by the act of filing, be 
considered as recorded and shall be preserved by the sec- 
retary in book form convenient for reference. 
Tu^to?***^^^^ Section 52. Such certificate of a corporation which 
1898; 64?' has a capital stock of one hundred thousand dollars or 

more shall be accompanied by a written statement under 
oath by an auditor to be employed by a committee of 
three stockholders who are not directors which shall be 
J selected at the annual meeting of the stockholders, or, 

/ if there are less than three stockholders other than direct- 

I ors, to be employed by the directors, stating that such 

V certiiScate represents the tme condition of the affairs of 

said corporation as disclosed by its books at the time of 
making such audit. The statement of the auditor shall 
be filed by him with said certificate in the office of the 
secretary of the commonwealth and shall be attached to 
and form a part of said certificate. The auditor shall be 
sworn to the faithful performance of his duties by a jus- 
tice of the peace or some other magistrate authorized to 
administer oaths or affirmations ; and evidence of such 
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appointment and qualification shall be filed in the office 
of the commissioner of corporations. 

Section 53. If a corporation fails for two successive corporations 

, . . 1 . . T faUfng to make 

years to file such annual certificate, the supreme judicial ^ch certificate 
court, upon application by the commissioner, after notice fgj^^ § ^ 
and a hearing, may decree a dissolution of the corpora- Ss?'^*^^* 
tion. ^^^''^• 

Section 54. A corporation which is subiect to the certificate of 

^x *^ Increase of 

provisions of this chapter shall, upon an increase of its J^^j^^f^^*?^^- 
capital stock, within thirty days after the payment or col- %i'^W 
lection of the last instalment thereof, file a certificate of ^* ®* ^^' ^ ^• 
the amount of such increase and the fact of such pay- 
ment, signed and sworn to by its president, treasurer and 
a majority of its directors, in the office of the secretary 
of the commonwealth. 

Section 55. A corporation which is subject to the certificate 
provisions of this chapter shall, within thirty days after of capital. 
a reduction of its capital stock is voted, file in the office ^^-i-^h\\^ 

lo70, Z'ZAy § oO. 

of the secretary of the commonwealth a copy of the vote ^- ^* i^' § ^^• 

authorizing such reduction, signed and sworn to by its 

clerk. 

Section 56. A corpomtion which is organized under pishing associ- 

,. /.I., /. 1 .^1. ations to file 

authority of this chapter tor the purposes specined m certificate of 
section eight shall, within thirty days after obtaining the p'g' i^'i|| 
written authority required by section seventy-one, file a 
copy of the same, certified by the city or town clerk, as 
the case may be, in the office of the secretary of the com- 
monwealth. 

Section 57. The certificate or copy which is required Jif^lSdorse.^ 
to be file9 by the provisions of section eighteen of chap- tm^^tes.^'^' 
ter one hundred and nine and sections fortv-three, forty- p.^s. Toe*, §^*. 

*' 1887 225 

seven, fifty-one, fifty-four, fifty-five and fifty-six of this 18961369; 
chapter shall, before filing, be submitted to the commis- uoV-a. r' 
sioner of corporations, who shall examine the same ; and 
if it appears to him to be a sufficient compliance in form 
with the requirements of this chapter, he shall certify his 
approval thereof by indorsement upon the same; but 
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he shall indorse only the date and fact of submission to 
his inspection upon the copies of votes of corporations or 
the authorizations of municipal authorities required by 
the preceding section ; and upon the payment of the fee 
hereinafter provided, the same may be filed in the office 
of the secretary of the commonwealth, who shall receive 
and record the same in books to be kept for the purpose ; 
and, upon such filing, the corporation and its officers 
shall be conclusively held to have complied with the re- 
* quirements of this chapter in respect to the filing of such 
certificate, except that it may be shown in evidence that 
the statements made in such return were false, and were 
known to be so by any officer or officers signing or making 
oath to the same. 

Liability of Officers and Stockholders. 
offiS^or' Section 58. The officers of a corporation which is 

fr^tsf^^^"' subject to the provisions of this chapter shall be jointly 
1I29; 1; §§ 8, 9. and severally liable for its debts and contracts in the 
25*, 28. * following cases, and not otherwise : — 

25*, 30. * The president and directors shall be so liable, — 

■ 1862, 218, §1. ^ . ' 

1875' m If' First, For making or consenting to a dividend if the 

■ R^^k i^*,§eb. corporation is or thereby is rendered insolvent, to the 
\ io^*M^,*282, extent of such dividend. 

S%ray,203. Sccond, For dcbts contracted between the time of 

5Aiten,*398.' making or assenting to a loan to a stockholder and the 
101 Mass. 385. time of its repayment, to the extent of such loan. 

108 Mass. 523. i J ' 

127 Mass' 5^* Third, K the debts of a corporation exceed its capital, 
a48 Mass' 226' ^^ ^^ cxtcnt of such cxcGSS existing at the time of the 
156 Mass." m commencement of the suit against the corpofation in 
173 Mass. 242. ^j^j^]^ ^j^^ jud^ucnt was recovercd upon which the suit in 
equity to enforce such liability is brought as hereinafter 
provided. 

The president, directors, and treasurer shall be so 
liable, — 

Fourth, For signing any statement filed under the pro- 
visions of section forty-four, if the property mentioned 
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in such statement is not conveyed and taken at a fair 
valuation ; but only the officer or officers who sign the 
statement shall be so liable. 

The president, directors and other officers shall be so 
liable, — 

Fifth, For signing any certificate which is required by 
law knowing it to be false ; but only the officer or officers 
who have knowledge thereof shall be liable. 

Sixth, For debts contracted before the original capital 
has been fully paid in and the certificate of such payment 
has been filed in accordance with the provisions of sec- 
tion forty-three. 

Section 59. The members or stockholders in any cor- Liability of 

,,,, ., /•i.i stockholders 

poration which is subject to the provisions of this chapter or members. 
shall be jointly and severally liable for its debts or con- }^* g7,§ 2. ^ 
tracts in the following cases, and not otherwise : — r.' s^is, §§ le 

First, For such as may be contracted before the original i85ifm;§ 15; 
capital is fiilly paid in ; but only those stockholders who 1852, 9. 
have not paid in full the par value of their shares, and g. s. 6o,*§§ 12, 
those who have purchased such shares with knowledge of 1862,218, §2. * 

^ ^ 1870, 224, § 39. 

the fact, shall be liable for such debts. igs. m % 1. 

Second, For the payment of all debts existing at the ^•piJkf'j4^^* 
time when the capital is reduced, to the extent of the eMetl^il?** 
amounts withdrawn and paid to stockholders. s^c^sh. 1*82. 

Third, If special stock is created under the provisions 10 Gray, 232! 
of section thirty-six, the general stockholders shall be 16 Gray! m! 

•^ ® 2 Allen, 498. 

liable for all debts and contracts until the special stock itj^Mass^^m 
shall have been fully redeemed. m Mass*. 564* 

Fourth, For all money due to operatives for services mnass. 590. 
rendered within six months before demand made upon the 
corporation, and its neglect or refusal to make payment. 

Any such member or stockholder who pays, on a judg- 
ment or otherwise, more than his proportion of any such 
debt shall have a claim for contribution against the other 
members or stockholders. 

Section 60. A stockholder or officer in such corpo- stockholders 

^ and officers, 

ration shall not be held liable for its debts or contracts w*^®^ ^^*^^®- 
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1851, 815, § 3. 

1852, 24. 

G. S. 60, § 84. 
1862, 218, § 8. 
1866, 290, § 10. 
1870, 224, § 40. 
P. S. 106, § 62. 
8 Allen, 86. 
103 Mass. 160. 
115 Mass. 380. 
127 Mass. 563. 
174 Mass. 434. 

Clerk to fur- 
nlsh creditor 
with names of 
officers and 
stockholders. 
1864, 219, § 1. 
1870, 224, § 41. 
P. S. 106, § 63. 



Creditor may 
flJe bill in 
equity against 
corporation 
officers and 
stocliholders. 
1808, 65, § 6. 
1817, 183. 
1826, 137, § 1. 
1829, 53, § 11. 
R. S. 38,*§§29- 
31; 44, §22. 

1851, 315, §§ 1, 8, 

1852, 24. 

G. S. 60, §§ 31, 
32, 34; 68, § 17. 
1862, 218, § 4. 
1866, 290, § 10. 
1870, 224, § 42. 
P. S. 106, § 64. 

8 Cush. 93. 

9 Cush. 192. 
11 Gray, 139. 
14 Gray, 193. 
3 AUen, 485. 
9 Allen, 471. 
101 Mass. 385. 

108 Mass. 404, 
523. 

109 Mass. 473. 



Stockholders 
to be assessed 
in proportion 
to stock. 
1862, 218, § 5. 
1870, 224, § 43. 
P. S. 106, § 65. 
16 Gray, 127. 
127 Mass. 586. 



unless a judgment has been recovered against it and it 
has neglected for thirty days after demand made on exe- 
cution to pay the amount due, with the officer's fees, or to 
exhibit to him real or personal property of the corporation 
subject to be taken on execution, sufficient to satisfy the 
same, and the execution has been returned unsatisfied. 

Section 61. The clerk or other officer who has charge 
of the records of any such corporation against which judg- 
ment has been so recovered and execution so issued and 
returned unsatisfied, upon reasonable request of the judg- 
ment creditor or of his 'attorney, shall furnish to him a 
certified list of the names of all persons who were officers 
and stockholders in such corporation at the time of the 
.commencement of the suit in which judgment was re- 
covered. 

Section 62. After the execution has been so returned, 
any creditor may file a bill in equity, in behalf of himself 
and all other creditors of the corporation, against it and 
all persons who were stockholders therein at the time of 
the commencement of the suit in which such judgment 
was recovered, or against all the officers who arfe liable 
for its debts and contracts, for the recovery of the money 
due from the corporation to himself and the other cred- 
itors for which the stockholders or officers may be person- 
ally liable by reason of any act or omission on the part of 
the corporation or that of its officers or any of them, set- 
ting forth the judgment and proceedings thereon, and the 
grounds upon which it is expected to charge the stock- 
holders or officers persorfally. 

115 Mass. 286. 118 Mass. 269. 127 Mass. 663, 592. 144 Mass. 399. 178 Mass. 242. 

Section 63. Such sums as may be decreed to be paid 
by the stockholders in such suit in equity shall be assessed 
upon them in proportion to the amounts of stock held by 
them respectively at the time when the suit in which said 
judgment was recovered was begun ; but no stockholder 
shall be liable to pay a larger sum than the amount of 
stock held by him at that time at its par value. 
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Section 64. The estates and funds in the hands of ex- Liawiitv of 

estates in 

ecutors, administrators, guardians, conservators or trustees ^^^%^\^- 
shall be liable to no greater extent than the testator, intes- J|^; ^]\^u. 
tate, ward or person interested in the trust fund would have fmim^lh' 

C^ Q /»Q CIO 

been, if living and competent to act and hold the stock i862,'2i8, § e.* 

. , . 1870, 224, § 44. 

m his own name. lO Pick. 370. e Met. 114. eCush. 192. 101 Mass. 6O. p. S. 106, §66. 

Section 65. If a defendant dies during the pendency suit in equity, 

/. 1 . . . . , ,^ , , , ^ not abated by 

of such a suit m equity, it shall not abate thereby ; but ^|f*^i*/j,9^® 
his estate in the hands of his executor or administrator \^* ^f | J^ 
shall be liable to the same extent as he would be if living, ns Ma^s. 242.* 
Such executor or administrator may voluntarily appear 
and become a party to the suit or may be summoned by 
the plaintiff. 

Section 66. Such suit in equity shall not be dismissed — whendis- 

^ '^ missed. 

by the plaintiff without an order of court and such notice \^* |^» | J^ 
to other creditors as the court may find reasonable under ^* ®* ^^* ^ ^• 
the circumstances. 

Section 67. No such suit in equity shall be abated by —not abated 
reason of the non-joinder of persons liable as defendants joinder of 

, ./»-,, 1 persons liable. 

unless the plaintiff, after being notified by plea or answer 1862, 218, § 9. 
of the existence of such persons, unreasonably neglects J^lue^'Jg'f* 
to make them parties. 

Section 68. K, in a suit against a corporation which l^en^^i,^® 
is established by the laws of this commonwealth, it ap- i867^^^f§^i; 2. 
pears to the court that one of the objects of the suit is If,^* ^' ^^ ^* 
to obtain a judgment against the corporation in order to 71. * 
enforce an alleged liability of a person who has been or 14 AUen, 470. 
is a stockholder or oflScer thereof, any such stockholder 
or officer may be permitted, on petition, to defend such 
suit, and in such case the court may require of him or of 
a person in his behalf, a bond with sufficient surety or 
sureties, conditioned to pay to the plaintiff all costs which 
may accrue and be taxed to him after the filing of said 
petition. 
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CO-OPERATIVE ASSOCIATIONS. 

Profits of CO- Section 69. A corporation which is organized for the 

operative asso- ^ 

di8ta?buted^ purposes sct forth in section seven shall distribute its 
i87o;224;§6L P^ofits or earnings among its workmen, pm'chasers and 
p. s. 106, § 72. stockholders at such times and in such manner as shall 
be prescribed by its by-laws, and as often at least as once 
in twelve months ; but no distribution shall be made unless 
at least ten per cent of the net profits have been appro- 
priated for a contingent or sinking fund, until an amount 
has accumulated equal to thirty per cent of its capital stock. 
No person to SECTION 70. No pcrsou shall hold shares in any co- 

hold more than ^ *^ 

douars of^^^ Operative association to an amount exceeding one thousand 
1866,^290, §7. dollars at their par value, nor shall any stockholder be 
p^s'.i^', §73. entitled to more than one vote upon any subject. 

FISHING ASSOCIATIONS. 

^^shingasso- Section 71. A corporatiou which is organized for the 
p.'s. 1^', §T^'. purposes set forth in section eight may purchase and hold 
real estate necessary for opening outlets, canals, sluice 
ways or ditches for the passage of herring and alewives ; 
but before making any such purchase or doing any acts 
in pursuance of its organization, it shalL obtain written 
authority from the mayor and aldermen of the city or the 
selectmen of the town within which its works are to be 
located. 

SWINE SLAUGHTERING ASSOCIATIONS. 

assofiattons^ SECTION 72. A Corporation which is organized for the 
^^^5^2.^^* purposes set forth in section twelve may take, by purchase 
im,m,lt or otherwise, and hold such parcel of land, not exceeding 
one hundred acres in extent and situated in such place as 
the state board of health may determine to be suitable for 
said business ; and shall, within sixty days after the time 
of taking any land otherwise than by purchase, cause to 
be signed by its president and filed in the registry of 
deeds for the county or district in which said land lies ^ 
description thereof as certain as is required in a common 
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conveyance of land and a statement of the purpose for 
which it is taken ; but no laiid shall be so taken without 
the approval in writing of the mayor and aldermen of the 
city or of the selectmen of the town in which it lies. 

Section 73. Such corporation shall be liable to pay Liabuity f or 

• 1 1 • I • damages. • 

all damages sustained by any persons m their property by TriaiVjury. 
the taking of any land for the purposes described in sec- ^- ^- 1^*» § 3. 
tion twelve. Whoever sustains damages as aforesaid, and 
does not agree with such corporation upon the amount 
to be paid therefor, may, within one year after the taking 
of said land, apply by petition to the superior court in the 
county in which said land is situated for the assessment 
of damages. The clerk shall thereupon issue a summons 
to the corporation, returnable on the return day next fol- 
lowing the expiration of fourteen days at least after the 
issuing of said summons, to appear and answer to the said 
petition. Said summons shall be served fourteen days 
at least before the return day by leaving a copy with the 
clerk of the corporation. The amount of such damages 
shall be assessed by a jury unless the parties in writing 
waive their right to a jury ; and the verdict of the jury, 
being accepted and recorded by the court, or the award 
of the court, if a trial by jury is waived, shall be final 
and judgment shall be rendered and execution issued 
thereon. The petitioner shall recover costs if the amount 
of said judgment exceeds the amount tendered to him for 
his damage before the filing of said petition ; otherwise 
the corporation shall recover its costs. 

Section 74. Such corporation shall build upon such ^^^^elula 
land suitable buildings for the slaughtering of swine and ^^arSf ^^^ 
for melting and rendering, and all necessary stables and ]^s.i^',§4. 
out-buildings. No such building shall be erected until 
the plans thereof, with all details of construction, have 
been submitted to and approved by said state board or 
by a person designated by it to examine them. The cor- 
poration shall carry on all its business in accordance with 
such regulations as said state board shall, from time to 
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Slaughtering 
business, how 
conducted. 
1874, 295, § 4. 
P. S. 107, § 5. 



time, establish and furnish in writing to the clerk of the 
corporation ; and for each violation of said regulations it 
shall forfeit not less than twenty nor more than five hun- 
dred dollars. 

Section 75. Such corporation may, subject to the pro- 
visions of the three preceding sections, manufaqture and 
sell any of the usual products of said slaughtering and 
melting and rendering business, or may lease, or permit 
other persons to use, its buildings or parts thereof on such 
terms as may be agreed upon. Each member of the cor- 
poration may slaughter swine on said premises, subject 
to such regulations and tariflF of prices as the corporation 
may, by vote at any regular meeting, establish and to the 
regulations of said state board. Whoever, being engaged 
in business on the premises of such corporation, violates 
any regulation of said state board, shall forfeit not less 
than twenty nor more than five hundred dollars. 



Gas light com- 
panies, etc., 
may open 
streets, when. 
1865, 146, § 2. 
G. 8. 61, § 16. 
1870, 224, § 56; 
853, §2. 
1879, 202, § 1, 
last cl. 

P. S. 106, § 75. 
1885, 240, § 1. 
1896, 544, § 1. 
1899, 453. 
12 Allen, 75. 



GAS, PNEUMATIC, ETC., COMPANIES. 

Section 76. Gas light companies, corporations organ- 
ized for the purpose of transporting the United States 
mail, merchandise and other articles by means of pneu- 
matic pressure or power, corporations engaged in or 
organized for the purpose of manufacturing, buying, 
selling, distributing or dealing in artificial cold and re- 
frigerating and cooling materials and corporations organ- 
ized for any of the purposes mentioned in section nine 
may, with the consent in writing of the mayor and alder- 
men of a city or the selectmen of a town, dig up and open 
the ground in any of the streets, lanes and highways 
thereof, so far as is necessary to accomplish the objects 
of the corporation ; but such consent shall not afiect the 
righf^or remedy to recover damages for an injury caused 
to persons or property by the acts of such corporations. 
They shall put all such streets, lanes and highways into 
as good repair as they were in when opened ; and upon 
failure so to do within a reasonable time, shall be guilty 
of a nuisance. 
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Section 77. If a person who is injured in his person Gas light com. 

!/•• I'l 1.1. -I panies, etc., 

or property by a defect m a highway which is caused by ^*awe to re- 

r r J »/ o ^ J pay damages, , 

the operations of a company or corporation described in ^ jgi. 
the preceding section in laying down or repairing its pipes ^mlmlll^' 
or otherwise .obstructing such way recovers damages there- 
for of the city or town wherein such injury is received, 
such city or town shall, if such company or corporation 
is liable for said damages and has reasonable notice to 
appear and defend the original action, be entitled to re- 
cover of such company or corporation the damages so 
recovered from it with the taxable costs of both parties 
in such action. 

Section 78. The mayor and aldermen of a city or the -toberegu- 

. , . , . , ^ lated by selects 

selectmen of a town m which pipes or conductors of such ™f^ «^% „ 

loOO. 146, § 8. 

company or corporation are sunk may regulate, restrict i^^i^i^^lj^ 
and control all acts and doings of such company or cor- ^* ^* ^^' ^ '^'^* 
poration which may in any manner affect the health, safety, 
convenience or property of the inhabitants of such city or 
town. 

Section 79. A manufacturing or other corporation other com- 

^ . * panies may 

which has its place of business m a city or town in which y^ f^ ^^^ 
a gas light corporation proposes to manufacture gas for Svol^]^^ 
light may hold not morer than ten per cent of the capital ^' ' ^^* ^ ^^* 
stock of such gas corporation. 

Section 80.» Corporations which are organized under Gasforheat^ 
the provisions of section nine for the purpose of making, poaes. *' ^^' 
selling and distributing gas for heating, cooking, chemical 
and mechanical purposes shall have all the powers and 
privileges and be subject to all the duties, restrictions and 
liabilities of gas light companies under the general laws. 
Gas used for such purposes, except illuminating gas as 
defined by section fourteen of chapter fifty-eight, shall not 
be used for domestic purposes unless connected with a 
chimney or flue having direct connection with the open 
air. Whoever violates the provisions of this section shall 
be punished by a fine of not more than twenty dollars for 
each offence. 
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Interest upon 
^aranty 
funds. 
1901, 470. 



Section 81. If a corporation which has a franchise 
in and the use of the public streets of a city or town for 
the supply and distribution of gas, water, electric light or 
power, or for the maintenance of communication by wire 
or otherwise, holds for a longer period than six months 
money which is collected in advance from its customers 
to guarantee it against loss of charges or tolls, it shall pay 
annually upon said guaranty fund interest at the rate of 
four per cent per annum to the depositor thereof, which 
shall be applied to the payment of charges and tolls by 
said depositors. The annual return required of such cor- 
poration by section fifty-one shall include a true statement 
of all moneys, and of the value of any collateral, so held 
as a guaranty for the payment of charges or tolls, specify- 
ing the amount so deposited by the inhabitants of each city 
or town. If such corporation fails or neglects to make 
such return or fails, neglects or refuses to pay such in- 
terest it shall be punished by a fine of not less than one hun- 
dred nor more than five hundred dollars for each offence. 



Conflrmation 
of organiza- 
tion. 

1855, 478, § 3. 
G. 8. 61, § 4. 
1866, 290, § 4. 
1870, 224, 1 66. 
1874, 349, § 1, 
last cl. 
P. S. 106, § 79. 



Conflrmation 
of subsequent 

1874, 349, § 2.' 
P. S. 106, § 80. 



CONFIRMATION OF ORGANIZATION OR PROCEEDINGS. 

Section 82. K doubts arise as to the legality of the 
organization of a corporation wliich was intended to be 
formed under the provisions of chapter sixty-one of the 
General Statutes or of any general or special statute con- 
ferring similar rights upon corporations organized under 
its provisions, its stockholders, at a special meeting called 
for the purpose in the manner provided in section seven- 
teen or by a justice of the peace upon the written request 
therefor of a majority of the acting directors, may by vote 
confirm such organization and all proceedings under it, 
and by so doing and depositing and filing a copy of such 
vote in the oflSce of the secretary of the commonwealth, 
such corporation and its subsequent acts shall be held legal 
and valid, as if the original organization had been legal. 

Section 83. K doubts arise as to the legality of the 
organization of any corporation created by special charter 
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for a purpose mentioned in this chapter, which is in the 
exercise of its franchise, or as to the regularity or suffi- 
ciency of the proceedings of any such corporation, whether 
created by special charter or formed under general laws, 
in consequence of failure subsequent to the organization to 
comply with the directions or requirements of any statute, 
the stockholders, at a special meeting called for the pur- 
pose in the manner provided in the preceding section, may 
by vote confirm such defective proceedings and all subse- 
quent proceedings of the corporation dependent thereon. 
The clerk shall thereupon make a certificate under oath 
setting forth the particular matters especially causing the 
doubt, and a copy of the call of the meeting and of the 
vote of the stockholders, and the date of holding the meet- 
ing, which he shall present to the commissioner of cor- 
porations, who shall examine the same, and, if he finds 
that the provisions of this section have been complied 
with, shall so certify by indorsement thereon . Upon filing 
the certificate so indorsed in the office of the secretary of 
the commonwealth, such proceedings shall be taken to be 
legal and valid as fully as if the requirements of the 
statutes had been complied with. 

PENALTIES FOR OMISSIONS TO FILE CERTIFICATES, ETC. 

Section 84. A corporation which, beinff subiect to the Penalties for 

^^, . , 1^ .XX f 1. £1 J omitting to file 

provisions oi this chapter, omits to cause to be med any certificates. 

. ... . 1863,246. 

certificate or copy which is required by sections fifty-one, JIto'I^'I^o 
fifty-four and fifty-five shall forfeit two hundred dollars, pjg'ioe §§8i 
to be recovered by action of tort brought in the name of f^^ 225. 
the commonwealth in the county of Suffolk or in the county ^^^' ^^* 
in which the corporation is established ; and its president, 
treasurer and directors, for the time being, shall in addition 
be jointly liable in a like amount for such omission ; and 
all forfeitures by a corporation under the provisions of 
this chapter may also be collected by information in equity, 
which may be brought in the county of SuflFolk and shall 
be brought in the supreme judicial court in the name of 
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the attorney general, at the relation of the commissioner 

of corporations ; and upon such information the court 

may issue an injunction restraining the further prosecution 

of the business of the corporation named therein until 

such forfeitures, with interest and costs, are paid and until 

the returns required by this chapter are filed. 

refuBinguf SECTION 85. If an oflicer unreasonably refuses to give 

givecertifled ^^ certified list mentioned in section sixty-one or wilfully 

i8?o; 224; 1 60. gives a false list, he shall be liable to the judgment creditor 

■p a iQg * go 

* * ' for double the amount of all damages occasioned by such 
refusal or false list. 

FEES. 

ft^*<^rtifl?*°^' Section 86. The fees for filing and recording the 
^*s?*io6, § 84. certificates which are required by this and the preceding 
1896; m\ chapter to be filed with the secretary of the commonwealth 

shall be as follows : — 

— oforganiza- FoT filing and recording the certificates required by 
Jl^'281, §2. sections twenty and twenty-one, including the issuing 
i87i; 866! ^ ^^* of ^^ certificate of organization by the secretary, one- 
twentieth of one per cent of the amount of the capital 
stock as fixed by the agreement of association ; but not less 
in any case than five nor more than two hundred dollars. 

^cap?te?**^ For filing and recording the certificate required by 
1865,' ^^ ^ ^' section fifty-four, one twentieth of one 'per cent of the 
i8»6;5^;§2. amount by which the capital is increased ; but the amount 
so to be paid shall not, if added to the amount previously 
paid for filing and recording certificates under the pro- 
visions of sections twenty, twenty-one and fifty-four, ex- 
ceed two hundred dollars ; and a corporation which has 
so paid two hundred dollars shall pay a fee of one dollar 
for each certificate thereafter filed and recorded under the 
provisions of section fifty-four. 

— of change of For filing and recording the certificates required bv 

business. o o ^ j 

1879* 202* 1 2' sections forty-seven and forty-eight, one dollar for each 
1896; 169.* • certificate. 

1870* ^°f^°* For filing and recording the certificate required by sec- 
tion fifty-one, five dollars. 
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For filing and recording the certificate required by sec- Fees for Aiing, 
tion ten of chapter one hundred and nine, one dollar. cates of change 

* 'of name. 

1896, 523, § 1. 

For filing and recording any other certificate required ^fl^tes^^" 
by law, one dollar. ^^\ti\\f: 

For official copies of any of the records mentioned in Copies. 

' 1870 224 S 59 

this chapter, the rates now fixed by chapter two hundred 
and four for copies of similar records furnished by the 
secretary of the commonwealth. 



[Chapter 8.] 

OF THE STATUTES. 



Section 3. K an act or resolve is to take effect upon Return to be 

_ . . T ,1 .. made to secre- 

its acceptance by a municipal or other corporation, ataryofcom. 

^ \ ^ r- ' monwealthof 

return of the action taken by such corporation shall be acceptance or 

rejeCwion, etc., 

made by its clerk to the secretary of the commonwealth and^^iJvIs!^ 

within thirty days thereafter. K such act or resolve ^^^' ^^* 

prescribes a time within which it may be accepted and, 

within the time limited, it is rejected, or no action is 

taken thereon, said clerk shall, within thirty days after 

the expiration of the time so limited, make a return to 

the secretary of the commonwealth, stating that such 

act or resolve was rejected or that no action was taken 

thereon. 

[Chapter 36.] 

OF PARISHES AND EELIGIOUS SOCIETIES. 

INCORPORATION OF CHURCHES. 

Section 47. Any church may be incorporated accord- incorporation 

•^ J IT of churches. 

ing to the provisions of the following sections. i887,404, §i. 

Section 48. A notice, signed by one or more of the Notice of meet- 
members of such church, stating the obiect, time and poration. 

.... . \ , ^ 1887,404, §2. 

place of the meeting for its incorporation, and the first 
election of officers, shall, at least fifteen days before such 
meeting, be posted in a conspicuous place near one of the 
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principal entrances of the usual place of meeting of said 
church. 
oSre!^ ^^ Section 49. At the time and place stated in said 

i89i',266! ' notice, the resident members of such church who are 
twenty-one years of age or over may assemble at their 
place of worship and by ballot elect a moderator, a clerk, 
who shall be sworn, a treasurer, a standing committee of 
not less than three nor more than twenty-four members 
or a board of trustees, managers, directors, executiv^e 
committee, prudential committee, wardens and vestry or 
other oflScers with the powers of a standing committee, 
and such other oflScers as they may deem necessary. 
]^!^^%4. Section 50. The church may make by-laws and may 
prescribe therein the manner in which and the oflScers 
and agents by whom the purposes of its incorporation 
may be eflfected. If no provision is made by a vote or 
by-law of the church for calling meetings, they shall be 
called in such manner as the standing committee may 
direct. 
or^^^Son.*** Section 51. The standing committee or other oflScers 
18^, 404, § 5. gjjg^jj certify the organization of such church to the com- 
missioner of corporations, in such form as he shall pre- 
scribe ; and he, with the secretary of the commonwealth, 
upon payment of a fee of five dollars to the secretary, 
shall perform the same duties and with the same legal 
effect as in the case of corporations organized under 
chapter one hundred and twenty-five, 
^^chto*^' Section 52. None but members of such church shall 

1^7,^404^ § 6. ^^ members of such corporation, and only resident mem- 
bers of full age shall vote, 
ccm^y estate SECTION 53. The dcacous, wardens, trustees or similar 
rated chSrcE!^" oflSccrs of a church so incorporated which holds real or 
' ' * personal estate under the provisions of chapter thirty- 
seven, may, subject to the same uses and trusts as when 
held by them, convey it to said church. 
Religious SECTION 54. Any religious society connected with a 

convey estate church SO incorporated may, at any meeting called for the 

to such church. 
1887, 404, § 8. 
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purpose, by a three-fourths vote, authorize one or more 
persons in its name and behalf to convey any real or per- 
sonal estate belonging to it to such church, and such 
estate shall thereafter be held by the church subject to 
the same uses and trusts as when held by said religious 
society. 

[Chapter 73.] 

OF MONEY AND NEGOTIABLE INSTEUMENTS. 

OBLIGATIONS TO BE REDEEMED IN NUMERICAL ORDER. 

Section 7. No person or corporation shall issue, ne- Bonds, etc., 
fiCotiate 'or sell any bonds, certificates or obligations of numerical 

i.-ii.i /» 1 order, etc., not 

any kind, which are by the terms thereof to be redeemed Jo be issued. 

'^ ' '^ ^ 1891, 382, § 1. 

in numerical order or in any arbitrary order of precedence 
without reference to the amount previously paid thereon 
by the holder thereof, whether they are sold on the instal- 
ment plan or otherwise. 

Section 8. A person or corporation violating the Penalties. 

• ® 1891, 382, §§ 2-4. 

provisions of the preceding section shall forfeit fifty dol- 
lars for each offence. Such violation by a domestic cor- 
poration shall operate as a forfeiture of its franchise ; and 
such violation by a foreign corporation, association or 
organization shall operate as a discontinuance of its right 
to do business in this commonwealth, and the supreme 
judicial court or the superior court, upon the application 
of the commissioner of corporations, shall have jurisdiction 
in equity ^to enjoin such foreign corporation, association 
or organization from further continuing its business in this 
commonwealth . 

[Chapter 78.] 

OF CEMETERIES AND BURIALS. 

CEMETERY AND CREMATORY CORPORATIONS. 

Section 1. Five or more persons who are desirous of ^^^t^ns^^^" 
procuring, establishing and preparing a cemetery, or who i|ff ^m*!^* 
are the majority in interest of the proprietors of an exist- G^l.^^fiV ^* 



Digitized by 



Google 



56 



Corporation Acts. 



p. S. 82, § 1. 
103 Mass. 104. 
168 Mass. 97. 



Powers and 

duties. 

B. S.»38, § 7. 

1841,114, §§2-4. 

1852, 66, § 2. 

G. S. 28, § 2; 

60, §7. 

1866,104. 

P. S. 82, §§ 2, 5. 

146 Mass. 163. 

158 Mass. 514. 



Record of con- 
veyances of 
lots. 

1865. 252, §§ 1, 2. 
P. S. 82, § 6. 
1883, 142. 



Certified copies 
as evidence. 
1865, 252, § 3. 
P. 8. 82, § 7. 



Trust funds. 
1874, 190. 
P. S. 82, § 8. 
153 Mass. 465. 
163 Mass. 513. 



Cremation. 
1898, 437, § 1. 



ing cemetery, may organise as a corporation in the man- 
ner provided in chapter one hundred and twenty-three ; 
but such corporation shall not sell nor impair the right of 
any proprietor of an existing cemetery. 

Section 2. Such corporation shall be subject to the 
provisions of chapter one hundred and nine and of the 
first thirteen sections of chapter one hundred and twenty- 
three ; may take and hold only so much real and personal 
property as may be necessary for the objects of its organ- 
ization ; may lay out such real property into lots ; and 
may grant and convey the exclusive right of burial in, 
and of erecting tombs or cenotaphs upon, any lot and 
of ornamenting the same, upon such terms .and condi- 
tions and subject to such regulations as it shall prescribe. 
The provisions of section twenty-five of chapter one hun- 
dred and ten shall apply to such corporation. 

Section 3. Every cemetery corporation which is cre- 
ated by special chai-ter or organized under general laws 
shall regularly keep books in which it shall enter all con- 
veyances of burial lots within said cemetery and all in- 
struments of contract relating to conveyances of such lots. 
Such records, and similar records made by such corpora- 
tion prior to the second day of June in the year eighteen 
hundred and eighty-nine, shall have the same effect as if 
made in the registry of deeds for the county or district 
in which such cemetery is situated, and no other record 
shall be necessary. 

Section 4. The secretary or clerk of such corporation 
may give certified copies of all deeds and instruments re- 
corded as aforesaid, and they may be used in evidence in the 
same manner as copies certified by the register of deeds. 

. Section 5. Such corporation may take and hold funds 
in trust and apply the income thereof to the improvement 
or embellishment of the cemetery or to the care, preser- 
vation or embellishment of any lot or its appurtenances. 

Section 6. Such corporation may cremate bodies of 
the dead, and may provide the necessary buildings and 
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appliances therefor and for the disposition of the ashes of 
the dead on any land within its cemetery which the state 
board of health determines is suitable for that pm^pose, 
and such buildings and appliances shall be a paiii of the 
cemetery and be dedicated to the burial of the dead, and 
shall be held by said corporations subject to the duties, 
and with the privileges and immunities, which they now 
have under general or special laws. 

Section 7. Five or more persons may form a corpora- crematory 
tion in the manner provided in chapter one hundred and i886,265,§i.* 
ten, with a capital of not less than six thousand nor more 
than fifty thousand dollars, divided into shares of a par 
value of either ten or fifty dollars, for the purpose of pro- 
viding the necessary appliances for the disposal by cre- 
mation of the bodies of the dead ; and they shall have 
the same powers and privileges, and be subject to the 
provisions of said chapter, except as hereinafter provided. 

Section 8. Such corporation may acquire by gift, -may hold 
devise or purchase, and hold in fee simple to an amount not isss, 265, §'2. 
exceeding fifty thousand dollars, land which is necessary 
and appropriate for its purposes and situated in such place 
as the state board of health may determine to be suitable. 

Section 9. Cemetery and crematory corporations may, By-iaws and 
subject to the approval of said board, make by-laws and i8S265r§§^2,3. 
regulations consistent with law for the reception and cre- 
mation of bodies of the dead and for the disposition of 
the ashes thereof, and shall conduct their business in 
accordance with such regulations as said board shall es- 
tablish and furnish in writing to the clerk of the corpora- 
tion. For each violation of the regulations of said board 
they shall forfeit not less than twenty nor more than five 
hundred dollars. Such corpomtions shall not erect, 
occupy or use any building for the purpose of cremation 
until the location and plans thereof with all details of con- 
struction have been submitted to and approved by said 
board or by some person designated by it. 
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Co-operative 
banks to be in- 
corporated. 
1889, 452, §§ 1, 3. 
1890, 310, §§ 1, 4. 
1896, 286. 
149 Mass. 167. 



Formation. 
1854,464. 
G. S. 58. 
1877, 224, § 1. 
P. S. 117, § 1. 
1890,243. 



Organization. 
1877,224, §§2,4. 
P.S._117,§§2,4. 



[Chapter 114.] 

OF CO-OPEEATIYE BANKS. 

Section 1. No person, and no association or cor- 
poration, except foreign associations and corporations duly 
licensed by the board of commissioners of savings* banks 
prior to the fourteenth day of April in the year eighteen 
hundred and ninety-six to transact business in this com- 
monwealth, shall transact the business of accumulating 
the savings of its members and loaning to them such 
accumulations in the manner of a co-operative bank, unless 
incorporated in this commonwealth for such purpose . Who- 
ever violates any provision of this section shall be punished 
by a fine of not more than one thousand dollars, and the 
supreme judicial court or the superior court shall have juris- 
diction in equity to enforce the provisions of this section. 

Section 2. Twenty-five or more persons, who asso- 
ciate themselves by an agreement in writing with the 
intention of forming a corporation for the purpose of 
accumulating the savings of its members paid into such 
corporation in fixed periodical instalments and loaning to 
its members the funds so accumulated, shall, with the 
consent of the board of commissioners of savings banks, 
become a corporation upon complying with the provision 
of the following section. 

Section 3. The provisions of sections fifteen to 
twenty, inclusive, of chapter one hundred and ten shall 
apply to such corporations, except that the agreement of 
association shall also state the limit of capital to be accu- 
mulated, that, in the certificate signed by the secretary of 
the commonwealth, the limit of capital to be accumulated 
as fixed in the agreement of association shall be inserted 
instead of the amount of capital, that the certificate re- 
quired by section twenty of said chapter to be filed and 
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recorded may be signed and sworn to by the presiding 
and financial officers and a majority at least of the officers 
who possess the powers of directors, by whatever name 
they may be called, and that the fees to be paid for filing 
and recording the certificates required by said section 
twenty, including the issuing of the certificate of organi- 
zation, shall be five dollars. 

Section 4. [Amended. See c. 147, Acts 1903.] ^%^^ 
The capital actually paid in shall not exceed one million etc!^® ^* ^*^®^* 
dollars, and shall be divided into shares of the ultimate p. s*. 117, §5. 
value of two hundred dollars each. The shares may be uoiiass. le?. 
issued in quarterly, half-yearly or yearly series, in such 
amounts and at such times as the members may determine, 
so long as the capital actually paid in on shares does not 
exceed one million dollars. 

No person shall hold more than twenty-five shares in 
the capital of one such corporation. No shares of a prior 
series shall be issued after the issjne of a new series. 

Section 6. The number, title, duties and compensa- te^^^^. 
tion of the officers of the corporation, their terms of office, J^??, 224, §§6, 
the time of their election, the qualifications of electors fggf/m.'li.* 
and the time of each periodical meeting of the officers ^^^' ^^' 
and members shall .be determined by the by-laws. The 
by-laws may also provide for the election of the secretary 
and treasurer either by the shareholders or by the board 
of directors. No member shall be entitled to more than 
one vote at any election. All officers shall continue in 
office until their successors are duly elected. The offices of 
secretary and treasurer may be held by the same person. 



[Chapter 124.] 



Section 19. Ten or more persons in any county, city Formation of a 
or town, who by asreement in writinor associate for the Powers. 

. . , ? . 1 o 1853,312. 

purpose of encouragmg agriculture or horticulture, or for Sf-^iMTg 
improving and ornamenting the streets and public squares i8^» *^' § ^• 
of any city or town by planting and cultivating ornamental 



Digitized by 



Google 



60 



Corporation Acts. 



trees therein, may form a corporation under the provisions 
of chapter one hundred and twenty-five, and may hold 
real and personal estate not exceeding ten thousand dollars 
in value. 

[Chapter 125.] 

OF COEPORATIONS FOR CHARITABLE AND OTHER 
PURPOSES. 



Formation of 
corporation. 
1867, 56, § 1. 
G. S. 32, § 1. 
1869, 276. 
1878, 176. 
1874, 876, § 1. 
P. 8. 116, § 1. 

Purposes of 
corporation. 
1861 66, § 1. 
G. S. 82, § 1. 
1869, 276. 
1878, 176. 
1874, 876, § 2. 
1876, 107, § 2. 
1877, 204, § 1*. 
1878, 168. 
P. S. 116, § 2. 



Organization. 
1867, 66, § 2. 
G. S. .S2, § 2. 
1874, 376, §§ 3^. 
P. 8. 116, §§3, 4. 
1888, 177. 
1890, 191. 



PURPOSE AND MANNER OF ORGANIZATION. 

Section 1. Seven or more persons, a majority of 
whom are residents of this commonwealth, may form a 
corporation for any of the purposes named in the follow- 
ing section . 180 Mass. 826. 

Section 2. Such corporation may be formed for any 
educational, charitable, benevolent or religious purpose ; 
for the prosecution of any antiquarian, historical, literary, 
scientific, medical, artistic, monumentalor musical pur- 
pose ; for estalplishing and maintaining libraries ; for sup- 
porting any missionary enterprise having for its object the 
dissemination of religious or educational instruction in 
foreign countries ; for promoting temperance or morality 
in this commonwealth ; for encouraging athletic exercises 
or yachting ; for encouraging the raising of choice breeds 
of domestic animals and poultry ; for the association and 
accommodation of societies of Free Masons, Odd Fellows, 
Knights of Pythias or other charitable or social bodies of 
a like character and purpose ; for the establishment and 
maintenance of places for reading rooms, libraries or 
social meetings. 

Section 3. The corporation shall be formed in the 
manner prescribed in, and subject to the provisions of, 
sections fifteen to twenty, inclusive, of chapter one hun- 
dred and ten, except as follows : 

The capital stock, if any, shall not exceed five hundred 
thousand dollars. 

The agreement of association of a corporation which has 
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no capital stock may omit the statement of the amount 
of the capital stock and the par value and number of its 
shares. The par value of the shares of its capital stock, 
if any, may be ten, twenty-five, fifty or one hundred 
dollars. The fee to be paid to the secretary of the com- 
monwealth upon the filing of the certificate of organiza- 
tion shall be five dollars. 

Section 4. Before making and issuing a certificate of investigation 

® o of proposed 

incorporation to a corporation formed for any of the pur- J^^9®|i 
poses described in section two, the secretary of the com- i8^»^5i- 
monwealth may forward a statement to the mayor and 
aldermen of the city, except Boston, or to the selectmen 
of the town, in which such society is to have its principal 
office or rooms, and, if such office or rooms are to be in 
Boston, to the board of police for the city of Boston, 
giving a list of the names of the persons who have applied 
for incorporation, the purpose of the organization as stated 
by the applicants, the location proposed to be occupied 
and all other facts which may be stated in the application 
for incorporation. The mayor and aldermen, selectmen 
or board of police for the city of Boston, upon the receipt 
of such statement, shall immediately make an investiga- 
tion and ascertain whether any of the proposed incor- 
porators have been engaged in the illegal selling of 
intoxicating liquor or in keeping places or tenements 
used for the purpose of illegal gaming, or whether they 
have been engaged in any other business or vocjition pro- 
hibited by law, and shall forthwith report to the secretary 
of the commonwealth all the facts ascertained. If, in his 
opinion, it appears from said report or otherwise that the 
probable purpose of the formation of the proposed organi- 
zation is to cover an illegal business, he shall refuse to 
issue a certificate of incorporation. 

Section 5. Before making and issuing a certificate charitable 
for the incorporation of a charitable corporation or home or homes for 

T /. . T ., 1 Children. 

for the care and support of minor children, the secretary i9oi,406. 
of the commonwealth may also forward such statement as 
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is described in the preceding section to the state board 
of charity, which shall immediately make an investiga- 
tion as to the persons who have asked to be incorporated 
and as to the purposes of the incorporation, and any other 
material facts relative thereto, and shall forthwith report 
to the secretary of the conmionwealth all the facts ascer- 
tained by it. If it appears to the secretary of the com- 
monwealth from said report or otherwise that the probable 
purpose of the formation of the proposed corporation is 
to cover any illegal business, or that the persons asking 
for incorporation are not suitable persons to have charge 
of minor children, from lack of financial ability or from any 
other cause, he shall refuse to issue his certificate. If he 
refuses to issue his certificate, the persons asking to be 
incorporated may appeal to the superior court, which shall 
hear the case and finally determine whether or not the 
certificate of incorporation shall be issued. 
Officers.* Section 6. The corporation may prescribe by its by- 

1874, 376, §6. . / *^ ^ '^ *^ 

p^s' 115^5*5 6 ^^^^ ^^ manner in which, and the officers and agents by 
whom, the purposes of its incorporation may be accom- 
plished, and, instead of the directors and other officers to 
be chosen at the first meeting, it may have a board of 
other officers with the powers of directors, and presiding, 
financial and recording officers with the powers of presi- 
dent, treasurer and clerk ; and its certificate of organiza- 
tion may be made, signed and sworn to by its presiding, 
financial and recording officers and a majority of its other 
officers having the powers of directors ; and the certificate 
issued by the secretary under the provisions of section 
twenty of chapter one hundred and ten shall be modified 
to correspond with the facts in each case. 

capiteL®^* Section 7. Such corporation, if organized under gen- 

eral laws, at a meeting called for the purpose may in- 
crease the amount of its capital stock and the number of 
shares therein to an amount not exceeding five hundred 
thousand dollars. 



1888, 177. 
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Section 8. Any corporation organized under general tions may^hoid 
or special laws for any of the purposes mentioned in sec- sonai estate ' 
tion two and under sections thirteen to sixteen, inclusive, iSl^l^i!**^* 
may hold real and personal estate to an amount not ex- i874,'875, § 7. 
ceedins: one million five hundred thousand dollars, which ia96,'96.' 

^ 1897, 97. 

shall be devoted to the purposes set forth in its charter Jf^^j^^gg .,g 
or agreement of association, and it may receive and hold, 
in trust or otherwise, funds received by gift or bequest to 
be devoted by it to such purposes. 

Section 9. Such corporation may, at a meeting duly change of pur. 
called for the purpose, by vote of all its members, add to poration. 
or change the purpose for which it was incorporated, if 
the additional or new purpose is authorized by section 
two. The presiding, financial and recording officers and 
a majority of its other officers having the powers of direct- 
ors shall forthwith make, sign and swear to a certificate 
setting forth such addition to or change of purpose, which, 
having been submitted to the commissioner of corporations 
and approved by him, shall thereupon be filed and recorded 
in the office of the secretary of the commonwealth. 

Section 10. A corporation organized for medical pur- Conferring 
poses under the provisions of this chapter shall not confer bidden, unless, 
degrees, or issue diplomas or certificates conferring or i*^» 268. 
purporting to confer degrees, unless specially authorized 
thereto by the general court. An officer, agent or ser- 
vant of such corporation or any other person who confers 
•degrees, or signs, issues or authorizes the signing or issu- 
ing of any diploma or certificate purporting to confer any 
degree of medicine or surgery, in violation of the provi- 
sions of this section, shall be punished by a fine of not less 
than five hundred nor more than one thousand dollars. 

Section 11. Corporations which are formed under the Horse-breed- 

ing corpora- 
provisions of this chapter for encouraging the raising of **^Jfj^i^*^ ^^^^ 

choice breeds of horses may establish and maintain grounds J^ ^ 

suitable for exhibitions and trials of the speed or strength 

of horses ; may arrange for and advertise such exhibitions 
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Adoption of 
chapter by 
corporatlonB 
otherwise 
organized. 
1OT5, 49, § 2. 
P. S. 115, § 13. 
130 Mass. 325. 



Form of cer- 
tiflcate of 
organization, 
to 1)6 iBsued by 
secretary of 
the common- 
wealth. 



and trials upon such grounds, may collect admission fees 
thereto and may award purses or premiums to the partici- 
pants therein, if such purses or premiums are raised only 
jfrom voluntary subscriptions to the funds of the corpora- 
tion, admission fees or fees for entering horses in such 
exhibitions or trials. 

Section 12. A corporation which was formed before 
the twenty-seventh day of July in the year eighteen hun- 
dred and seventy-four under the provisions of any statute 
for any of the purposes mentioned in section two may, 
at a meeting called for the purpose, vote to accept the 
provisions of the preceding sections of this chapter and 
present to the commissioner of corporations a certificate 
signed and sworn to by its presiding, financial and record- 
ing officers and a majority of its other officers having the 
powers of directors, setting forth a copy of its agreement 
of association and of said vote, the date of the meeting at 
which the vote was accepted and such further evidence as 
the commissioner may require of its legal existence and 
of its intention to accept the provisions of said sections. 
The commissioner shall examine the certificate and evi- 
dence of organization, and, if it appears that the pro- 
visions of law have been complied with, shall so certify 
and approve the certificate by his indorsement thereon, 
and thereupon such corporations shall have the powers and 
privileges and be subject to the duties and liabilities 
of corporations formed under said sections. The secre- 
tary of the commonwealth, upon payment of a fee of five 
dollars and upon the deposit in his office of said certificate 
with the indorsement thereon, shall cause it to be re- 
corded, and shall issue a certificate in the following 

form : — 

Commonwealth of Massachusetts. 

Be it known that whereas [the names of the original subscribers] 
formerly associated themselves with the intention of forming a cor- 
poration under the name of [the name of the corporation] , for the 
purpose [the purpose declared in the articles of agreement] , under 
the provisions of [the designation of the statute under the provisions 
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of which organization was effected] , with a capital of [the amount of 
the capital stock, as it stands fixed by the corporation at the date 
of the certificate ; or, if there* is no capital stock, this clause shall be 
omitted] , and the provisions of the statutes of this commonwealth in 
such case made and provided have been complied with, as appears 
from the certificate of the proper officers of said corporation, duly 
approved by the conmiissioner of corporations, and recorded in this 
office : now, therefore, I [the name of the secretary] , secretary of the 
commonwealth of Massachusetts, do hereby certify that said [the 
name of the corporation] is legally organized and established as 
an existing corporation, with the powers, rights and privileges, and 
subject to the limitations, duties and restrictions, which by law ap- 
pertain thereto. 

Witness my official signature hereunto subscribed, and the seal of 
the commonwealth of Massachusetts hereunto affixed, this 
day of , in the year . [The day, month and year of 

execution of the certificate.] 

The secretary shall sign the same and cause the seal of flSettBeof 
the commonwealth to be thereto affixed, and such certifi- ^«>'Po«^tio'^- 
cate shall be conclusive evidence of the existence of such 
corporation at the date of such certificate. The secretary 
shall also cause a record of such certificate to be made, 
and a certified copy of such record may be given in evi- 
dence with like effect as the original certificate. 

LABOR OR TRADE ORGANIZATIONS. 

Section 13. Corporations may be formed in the man ' Labor or trade 
ner provided in this chapter for the purpose of improving i^^?§ if** 
the condition of any employees in any one or more ws.] ' 
trades or employments, either relative to their employment 
or to the promotion of education, temperance, moraUty or 
social intercourse among them, or for the purpose of pay- 
ing benefits to sick or unemployed members, or to persons 
dependent upon deceased members or otherwise. 

Section 14. The commissioner of corporations shall Jf^^aJS^of 
not indorse his approval upon the certificate of organiza- SSSilationB. 
tion of any such corporation, unless he is satisfied that ^^»^»5 2- 
the purpose of the association is lawful, that its by- 
laws contain no provision contrary to law and that they 
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Corporation Acts. 



By-laws of 
trade organ!- 
zationd. 
1888, 134, §§8, 4. 



Bights of 
members. 
1888, 134, § 4. 



conform to the requirements of the following two sec- 
tions. 

Section 15. The by-laws shall contain clear and dis- 
tinct provisions relative to the election, admission and 
expulsion of members; the titles, duties, powers and 
tenure of the officers of the corporation and their election 
and removal; the number of members required for a 
quorum ; the call for special meetings ; the adoption, 
amendment and repeal of by-laws ; the purposes to which 
the funds of the corporation may be applied and for which 
assessments may be laid upon the members ; the conditions 
upon which a member or persons dependent upon a de- 
ceased member shall be entitled to benefits, if any are to 
be given by the corporation ; the imposition of fines and 
forfeitures, if any ; the deposit, investment and custody 
of the funds of the corporation ; the periodical audit of 
the accounts of the treasurer ; and the method of voting on 
shares of stock, if any are issued by the corporation. A 
by-law shall not be repealed or amended, or an additional 
by-law adopted, unless notice of such proposed action shall 
have been given at a previous meeting ; and such repeal, 
amendment or adoption shall not take effect until it has 
been approved by the commissioner of corporations as 
conformable to the requirements of law. 

Section 16. No member of such corporation shall be 
expelled by vote of less than a majority of all the mem- 
bers thereof, nor by vote of less than three-quarters of 
the members present and voting upon such expulsion. 
Every member of such corporation and every person 
who has an interest in its funds shall be entitled to examine 
its books and records. 



Bailroad, etc., 
relief corpo- 
rations. 
1882, 244, § 1. 
1890, 181, § 1. 



RAILROAD AND STEAMBOAT RELIEF CORPORATIONS. 

Section 17. Seven or more persons, a majority of 
whom are residents of this commonwealth, being em- 
ployees of any railroad, street railway or steamboat cor- 
poration organized under the laws of this commonwealth. 
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may, in accordance with the provisions of sections three 
to six, inclusive, form a corporation for the purpose of 
receiving, managing and applying such property and 
funds as it may receive by contribution, assessment or 
otherwise for the improvement and benefit of its members 
and for their relief and the relief of their families in case 
of sickness, injury, inability to labor or other cases ol 
need. --" 

Section 18. The by-laws of such corporation shall Jy-^^l^ ^^ 
be approved by the board of railroad commissioners, and 1882,244, §§3,8. 
shall prescribe the manner in which, and the officers and 
agents by whom, the purpose of its incorporation may be 
carried out and also the manner in which its property may 
be invested. Such corporation shall annually, and as 
often as may be required by the board of railroad com- 
missioners, render to the board such statements of its 
membership and financial transactions and such other in- 
formation relative thereto as the board may consider 
necessary for a proper exhibit of its business and standing. 
Said board may verify such statement by an examination 
of the books and papers of the corporation ; and whoever, 
having charge or custody of such books and papers, 
neglects to comply with the provisions of this section 
shall be punished by a fine of not more than five hundred 
dollars. 

Section 19. A railroad corporation which operates a Railroad, etc., 

' ^ ^ company may 

railroad or portion thereof in this commonwealth, and a associate with 

^ ' employees. 

street railway company, may, by vote of its directors, i|9o;i8i;§2. 
associate itself with seven or more of its employees in 
forming a corporation under the provisions of section 
seventeen or may, upon the invitation of any such society, 
become a member thereof, and may from time to time aid 
such corporation by contributions to its fiinds or other- 
wise. The by-laws of such corporation shall provide for 
the manner in which the railroad corporation and street 
railway company shall vote and be represented in said cor- 
poration. The funds of such corporation shall not be liable 
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to attachment by the trustee process or be liable to be 
taken on execution or on any other process, legal or 
equitable, to satisfy any debt or liability of the railroad 
corporation or street railway company or of any mem- 
ber of the corporation. 

TEXTILE SCHOOLS. 

tocitilsf^"'*^^ Section 20. If the mayor of a city files a certificate 
1^*2991 fi; with the commissioner of corporations that in said city 
166 ass. 9. ^j^^j,^ ^Ye in operation four hundred and fifty thousand or 
more spindles, not less than seven nor more than twenty 
persons, citizens of this commonwealth, may associate 
themselves by an agreement in writing for the purpose of 
establishing and maintaining a textile school in such city 
for instruction in the theory and practical art of textile 
and kindred branches of industry, with authority to take, 
by gift or purchase, and hold real and personal property 
to the amount of three hundred thousand dollars. A 
copy of said agreement and of the signatures thereto, 
sworn to by any one of the subscribers, shall be submitted 
to the governor, and if he .certifies his approval of the 
associates as suitable for the purposes of their association 
and of this section, and they organize by the adoption of 
by-laws and the election of officers and file a certificate 
thereof and the certificate of the approval of the governor 
with the secretary of the commonwealth, he shall issue to 
them a certificate of corporation as similar as may be 
under the circumstances to the forms heretofore provided 
in this chapter and thereupon said associates shall be a 
corporation for said purposes, with all the powers and 
privileges, and subject to all the duties and obligations, 
of corporations organized for educational purposes under 
the provisions of this chapter, except as herein otherwise 
provided. Said corporation shall be known as the Trus- 
tees of the Textile School of the city in which it is located 
and may fill all vacancies in its membership, except as 
otherwise provided in section twenty-two. Only one 
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such corporation shall be established under the provisions 
of this section in any one city. 

Section 21. A city in which such corporation is Appropria- 

. , . tlons by cities. 

estabushed may appropriate and pay to it not more than JS5»iS»|?- 
twenty-five thousand dollars, and, upon such payment, 
the mayor and superintendent of schools of such city shall 
ex officiis be members of said corporation. 

Section 22. If a city appropriates and pays money mow^S^™' 
to such corporation, or if the trustees or members thereof S^^l; § 3. 
pay money into its treasury for the establishment and ^^' ^' ^ ^' 
maintenance of such schools, the commonwealth shall ap- 
propriate and pay to said corporation an amount equal to 
the total amount so appropriated and paid, not exceeding 
twenty-five thousand dollars, and, upon such appropriation 
and payment by the commonwealth, the governor shall, 
with the advice and consent of the council, appoint two 
trustees of the corporation for two and four years re- 
spectively, and at the end of each of said terms a trustee 
for four years, and such trustees and their successors by 
like appointment shall be members of said corporation. 
The governor, with the advice and consent of the council, 
shall fill all vacancies in the membership created by this 
section. 

[Chapter 126.] 

[This chapter is partially repealed, except section 8, by 
Acts of 1903, c. 437, § 95, governing business corpora- 
tions, but is in force as to other classes of corporations 
except insurance companies.] 

[For an act providing for the examination of foreign 
banking associations, see c. 463, Acts 1902.] 

OF FOEEIGN CORPOEATIONS. 
Section 1 . The term foreign corporation as used in this Foreign cor- 
chapter shall mean a corporation, association or organiza- SeSned!^^ 

^.1.1. , . , 1. 1 / . . , n 168Ma8B.664. 

tion which has been established, organized or chartered 
under the laws of another state or of a foreign country. 
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Corporation Acts. 



Limitation of 
business. 
1894, 881. 
178 Mass. 252. 
J10p.A.G. 



Foreign 
mortgage 
corporations. 
1896, 811, §§1,2. 



Appointment 
of attorney. 
1852, 311, §§ 2-5. 
1854, 453, 1 32. 
1856, 252, § 46. 
G. S. 58, §§ 68, 
69. 

1871, 371, § 1. 

1872, 825, § 4. 
1875, 79. 

1878, 36, §§ 1^. 
P. 8. 73, §8; 
119, § 202. 
1882, 106, § 1. 
1884, 830, §§ 1, 2, 

1885, 183, § 9. 
1887, 214, § 78, 
cl. 3. 

1888,* 429, § 13. 
1890, 421, § 17. 
1894,867, §12; 
522, § 78, cl. 3. 
1895, 311. 

1898, 474, § 15. 

1899, 442, § 20. 
1901, 238. 

12 Gray, 201. 
10 Allen, 231. 
14 Allen, 336. 
105 Mass. 141. 
132 Mass. 432. 
137 Mass. 262. 
139 Mass. 295. 

149 Mass. 26. 

150 Mass. 666. 
160 Mass. 413. 

167 Mass. 30. 

168 Mass. 669. 
172 Mass. 154. 
94 U.S. 535. 



Section 2. A foreign corporation, except life insur- 
ance companies as provided in chapter one hundred and 
eighteen, shall not engage or continue in any kind of 
business in this commonwealth the transaction of which 
by domestic corporations is not permitted by the laws of 
this commonwealth. 

Section 3. Foreign corporations engaged in the busi- 
ness of selling or negotiating bonds, mortgages, notes or 
other choses in action shall be subject to all the general 
laws relating to foreign corporations which have a usual 
place of business in this commonwealth, and they shall 
make an annual return to the commissioner of corpora- 
tions of their assets and liabilities, and shall make such 
further statements to him at such times and in such form 
as he may require. 

Section 4. Every foreign corporation, except foreign 
insurance corporations, which has a usual place of business 
in this commonwealth, or which is engaged in this com- 
monwealth, permanently or temporarily, and with or with- 
out a usual place of business therein, in the construction, 
erection, alteration or repair of a building, bridge, rail- 
road, railway or structure of any kind, shall, before doing 
business in this commonwealth, in writing appoint the 
commissioner of corporations and his successor in office 
to be its true and lawful attorney upon whom all lawfal 
processes in any action or proceeding against it may be 
served, and in such writing shall agree that any lawfal 
process against it which is served on said attorney shall 
be of the same legal force and validity as if served on the 
corporation, and that the authority shall continue in force 
so long as any liability remains outstanding against the 
corporation in this commonwealth. Every foreign insur- 
ance corporation shall in like manner and with like effect 
appoint the insurance commissioner or his successor in 
office to be its attorney. The power of attorney and a 
copy of the vote authorizing its execution, duly certified 
and authenticated, shall be filed in the office of the corn- 
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missioner who has been appointed, and copies certified by 
him shall be sufficient evidence thereof. Service of such 
process shall be made by leaving a copy of the process 
with a fee of two dollars in the hands or in the office of 
the commissioner, and such service shall be sufficient 
service upon the principal. 

Section 5. When leffal process as^ainst any such cor- Notice of 

^ ^ ° "^ process. 

poration is served upon the commissioner, he shall im- i884,33o,§§2,4. 
mediately give notice to the corporation of such service 
by mail, postage prepaid, directed, in the case of a 
corporation established in a foreign country, to the 
resident manager, if any, in the United States ; and shall, 
within two days after such service, forward in the same 
manner a copy of the process served upon him to such 
corporation or manager, or to any other person designated 
by the corporation by wi^itten notice filed in the office of 
the conamissioner. The fee of two dollars paid by the 
plaintiff to the commissioner at the time of the service 
shall be taxed in his costs, if he prevails in the suit. The 
commissioner shall keep a record of all such processes, 
which shall show the day and hour of service. 

Section 6. Every such corporation, except insurance copy of char. 

ter u) be filed 

corporations shall, before transacting business in this i884,38o,§§3,i. 
commonwealth, file with the commissioner of corporations ^\^^ gee 
a copy of its charter or certificate of incorporation, cer- 1^5 Mass. 259. 
tified under the seal of the state or country in which such 
corporation is incorporated by the secretary of state 
thereof or the officer having charge of the original record 
therein, and a statement of the amount of its capital 
stock, of the amount paid in thereon to its treasurer and, 
if any part of such payment has been made otherwise than 
in money, of the details of such payment. Said statement 
shall be subscribed and sworn to by its president, treasurer 
and by a majority of its directors or officers having the 
powers usually exercised by directors. Every officer of 
such a corporation which fails to comply with the require- 
ments of this section and section four and every agent of 



Digitized by 



Google 



72 Corporation Acts. 

such corporation who transacts business as such in this 
commonwealth shall, for such failure, be liable to a fine 
of not more than five hundred dollars ; but such failure 
shall not affect the validity of any contract by or with 
such corporation. The ojSScers and stockholders of foreign 
corporations which do business in this commonwealth and 
which are subject to the provisions of this and the preced- 
ing two sections shall be subject to the same penalties and 
liabilities for false and fraudulent statements and returns 
as ojSScers and stockholders of domestic corporations, 
astowldof Section 7. The conmiissioner of corporations, the 
done!^*^*^^ insurance conunissioner and any other oJSScer of this 

1894 381 ' 

fioj). A.G. commonwealth whose duty it is to examine and determine 



*J1 839.1 

whether a corporation is entitled to file any papers under 

the provisions of the preceding three sections, of section 

thirteen of chapter one hundred and nineteen or of 

chapters one hundred and eighteen or one hundred and 

twenty, shall refuse to accept or file the charter, financial 

statement or other papers of, or accept appointment as 

attorney for service for, any such corporation which does 

a business in this commonwealth the transaction of which 

by domestic corporations is not then permitted by the 

laws of this commonwealth. 

Sreim^«)r- SECTION 8. A foreign corporation which carries on a 

^SiatSf. banking, mortgage, loan and investment or trust business 

1890,' 329I * * shall indicate in letters equally conspicuous with its name, 

153 Mass. 271. ~i. j sr 

upon all signs, advertisements, circulars, letterheads and 
other documents which contain its name, the state or 
country in which it is chartered or incorporated. No 
such corporation and no person who is engaged in such 
business shall carry it on in or under a name which, 
previous to such use, was in lawful use by a corporation 
which was established under the laws of this common- 
wealth and was carrying on the same or a similar business 
or in or under a name so similar thereto as to be liable to 
be mistaken for it. The supreme judicial court and the 
superior court shall have jurisdiction in equity to enforce 
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the foregoing provisions of this section . Whoever violates 
the provisions of this section shall be punished by a fine 
of not more than one thousand dollars. 

Section 9. Foreign corporations which have property pora^smay 
in this commonwealth shall be liable to be sued, and their their^o^iy 
property to be attached in the same manner as residents isso. iss.* 

|-1 Q no g -IK 

of other states who have property in this commonwealth p.*sJio6,§28. 

^ ^ J 10 Mass. 91. 

are liable to be sued and their property to be attached. J^j^f^** 
The service of the writ shall be made in the manner pro- lo^^^^e*. 
vided in chapters one hundred and sixty-seven and one Jommb!^.* 
hundred and seventy, with such further service as the^^*^^'^* 
court to which the writ is returnable may order. 

Section 10. Foreign manufacturing corporations which ^^Sgoor^" 
have complied with the provisions of sections four, five EoiS reaf "^*^ 
and six may purchase and hold such real estate in this isss, m. 

18d5 387 

commonwealth as may be necessary for conducting their 
business. 

Section 11. If a foreign corporation which owns or issue of stock 

„ , , on domestic 

controls. a majority of the capital , stock of a domestic ^^^^s 
street railway, gas light or electric light corporation is- ^^* *'^^- 
sues stock, bonds or other evidences of indebtedness based 
upon or secured by the property, franchise or stock of 
such domestic corporation, unless such issue is authorized 
by the law of this commonwealth, the supreme judicial 
court shall have jurisdiction in equity in its discretion to 
dissolve such domestic corporation. If it appears to the 
attorney general that such issue has been made, he shall 
institute proceedings for such dissolution and for the 
proper disposition of the assets of such corporation. The 
provisions of this section shall not aftect the right of 
foreign corporations, their oflScers or agents to issue stock 
and bonds in fulfilment of contracts existing on the four- 
teenth day of July in the year eighteen hundred and 
ninety-four. 

Section 12. Foreign corporations which have a usual SfCT^^^f^' 
place of business in this commonwealth, and foreign cor- i^i,*lli, §§ i, 
porations engaged in the business of selling or negotiating i895, su, § i. 
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g^Op.A.G. 



Certificate of 
condition. 
1891, 341» § 1. 
1895, 311, 1 1. 



Approval of 
certificate. 
1891, 841, § 5. 
1897, 492. 



Penalty for not 

filing certifl. 

cate. 

1891, 341, § 2. 

1894, 541, §§ 1, 3. 



bonds, mortgages, notes or other choses in action, but 
excluding mining and manufacturing companies which 
are actually conducting their mining and manufacturing 
operations wholly outside this commonwealth, foreign 
corporations which are required to make annual returns to 
oflScers of this commonwealth other than the commissioner 
of corporations, and itiilroad corporations, shall, within 
thirty days after the payment in of an increase of capital 
stock, file in the office of the secretary of the common- 
wealth a certificate of the amount of such increase and 
the fact of such payment, signed and sworn to by its 
president, treasurer and a majority of its directors. 
Within thirty days after the vote of such corporation 
authorizing a reduction of its capital stock, a copy of 
such vote, signed and sworn to by the clerk of the cor- 
poration, shall be filed in the office of the secretary of the 
commonwealth. 

Section 13. A foreign corporation which is subject 
to the provisions of the preceding section shall annually, 
in March, make and file in the office of the secretary of 
the commonwealth a ceilificate, signed and sworn to by 
its president, treasurer and a majority of its directors, 
stating the amount of its capital stock, the amount then 
paid in and the assets and liabilities of the corporation 
in such form as the commissioner of corporations shall 
require. 

Section 14. A certificate which is required to be 
filed by sections twelve or thirteen shall be accompanied 
by a written statement under oath by an auditor, as pro- 
vided in section fifty-two of chapter one hundred and ten, 
and shall, before it is filed, be submitted to the commis- 
sioner of corporations, who shall examine it, and if it 
appears to be in compliance with the requirements of said 
sections twelve or thirteen, he shall indorse his ai)proval 
thereon. 

Section 15. A foreign corporation which is subject 
to the provisions of section twelve which omits to file the 
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certificate required by section thirteen shall forfeit not 
less than five nor more than ten dollars for each day for 
fifteen days after the first day of April, and not less than 
ten nor more than two hundred dollars for each day 
thereafter, during which such omission continues. Such 
forfeiture may be recovered by a proceeding in equity 
brought in the supreme judicial court in the name of the 
attorney general at the instance of the commissioner of 
corporations. Upon such proceeding the court may issue 
an injunction restraining the ftuUber prosecution of the 
business of the corporation named therein until the 
amounts so forfeited are paid, with interest and costs, 
and until the returns required by section thirteen are 
made, or it may issue an injunction restraining such cor- 
poration from the farther prosecution of its business 
within this conmionwealth during the pendency of such 
inifbrmation. 

Section 16. The commissioner of corporations upon Notice to de- 

^ *■ linqnent 

the failure of any such corporation to file the certificate iggj*^***?!* 
required by section thirteen shall forthwith notify such 
corporation, and the notice shall contain a copy of this 
and the preceding four sections. 

Section 17. The oJSScers and members or stockholders Liabiutyof 

officers and 

of foreign corporations which have a usual place of bu^i- f^^gjH®!^- 
ness in this commonwealth, except such as had such place 
of business on the twelfth day of May in the year eighteen 
hundred and ninety-six, shall be jointly and severally 
liable for its debts and contracts on the same conditions 
and in the same manner as is provided for domestic 
corporations by sections fifty-eight to sixty-eight, in- 
clusive, of chapter one hundred and ten, except clause 
four of said section fifty-eight. 

Section 18. Kthe capital stock of a foreign corpora- 7aiuatton^of 
tion which is subject to the provisions of the preceding as^pVtoi!*^^" 
section has been paid in by a conveyance to the corpora- 1897', 4^! ^ ^' 
tion of property, real or personal, at an unfair valuation, 
the officers, members or stockholders who participate in 
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such conveyance or in the taking of such property at such 
unfeir valuation, or who have purchased or received shares 
with knowledge of said feet, shall be jointly and severally 
liable for its debts or contracts. 
onSwi^* Section 19. The extent, conditions and manner of 
1^;^: *^" enforcing the liability imposed by' the preceding two 
sections shall be the same as is provided in the case of 
domestic corporations by sections fifty-eight to sixty-eight, 
inclusive, of chapter one hundred and ten, except clause 
four of said section fifty-eight. No oflScer, member or 
stockholder shall be liable under the provisions of the 
preceding two sections for any bonded or mortgage debt 
of corporations. 
^^106, §5 8, 6. Section 20. Foreign corporations shall pay to the 
1^; m\ I e! oflScers hereinafter designated the following fees : — 
i9oo; 28o: For filing a copy of its charter as required by section 

six, ten dollars to the treasurer and receiver general. 

For filing the statement required by section six, five 
dollars to the treasurer and receiver general. 

For filing the certificate or copy of vote required by 
section twelve, one dollar to the secretary of the common- 
wealth. 

For filing the certificate of condition required by section 
thirteen, five dollars to the secretary of the common- 
wealth. 
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THE BUSINESS CORPORATION 
LAW OF 1903. 



[Acts of 1903, Chapter 437.] 

AN ACT EELATIVE TO BUSINESS COEPORATIONS. 

Section GbNBBAL PbOTISIONS. 

1. Application of act. 

2. Bights and liabilities of existing corporations. 

3. Commissioner of corporations. 

4. Corporate powers 

5. Corporate name. 

Organization of Cobpobations. 

6. Organization under special charter. 

7. Organization under general laws. 

8. Agreement of association. 

9. First meeting of incorporators, — notice. 
10. Organization, — election of officers. 

11 Articles of organization. 

12. Certificate of incorporation. 

13. By-laws. 

14. Issue of stock. 

15. Payment of subscriptions to stock. 

16. Payment of stock by instalments. 

Officbbs. 

17. Officers. 

18. Election of officers. 

19. Powers of board of directors, — executive committee. 

Meetings. 

20. Meetings of stockholders. 

21. Stockholders' meeting called by justice. 

22. Special meetings. 

23. Voting rights of corporations. 

24. Voting powers of stockholders, — proxies. 

25. Directors' meeting 

Stock. 

26. Stock certificates. 

27. Classes of stock. 

28. Transfer of stock. 

29. Voting rights of fiduciary holders of stock. 
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Section 

30. Stock books ; corporate records. 
31 Lost certificates. 

32. Unclaimed dividends. 

Stockholdbbs' and Dibbctobs' Liabujtt. 

33. Liability of stockholders. 

34. — of president, treasurer and directors. 

35. —of directors. 

36. Enforcement of liability. 

37. Procedure. 

38. Apportionment of assessment. 

39. Defence of actions by stockholders. 

Amendments aftbb Oboanization. 

40. Changes in agreement of association and articles of organization ; sale 

of assets. 

41. Articles of amendment. 

42. Increase of capital stock. 

43. Reduction of capital stock. 

44. Remedy of minority stockholder. 

Annual Repobts. 

46. Form of annual report of condition. 

46. Filing of annual report. 

47. Verification by auditor. 

48. Annual tax return. 

49. Penalty for failure to file report of condition or tax return. 

50. Enforcement of penalty. 

Dissolution of Cobpobations. 

51. Dissolution of corporations. 

52. Continuation for three years to close affairs. 

53. Receivers. 

54. Payment of debts and distribution of surplus. 

55. Returns to secretary of dissolution. 

FoBEiGN Cobpobations. 
66. Foreign corporations defined. 

57. Limitation of business. 

58. Appointment of attorney. 
69. Notice of process. 

60. Copy of charter, by-laws and certificate to be filed. 

61. Investigation as to kind of business to be done. 

62. Foreign corporations may be sued and their property attached. 

63. Foreign corporations may hold real estate. 

64. Issue of stock on domestic franchises regulated: 

65. Certificate of increase or decrease of capital. 

66. Annual certificate of condition. 

67. Approval of certificate. 

68. Penalty for not filing certificate. 

69. Notice to delinquent corporation. 

70. Liability of officers and its enforcement. 
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Section TAXATION. 

' 71. Local taxation. 

72. Valuation of corporate franchise. 

73. Appeal from local valuation. 

74. Taxation of corporate franchise. 
76. Taxation of foreign corporations. 

76. Remedy of corporation if assessors* valuation exceed tax commis- 

sioner's. 

77. Notice of tax. 

78. Collection of tax. 

79. Interest on unpaid taxes. 

80. Liability of lessee for tax. 

81. Submission of books to inspection. 

82. Appeals and reimbursement. 

83. Collection of tax by warrant. 

84. Determination of validity of tax. 

85. Reimbursement of tax illegally exacted. 

86. Distribution of tax. 

87. Determination and payment of tax. 

Organization and filing Fbbs. 

88. Fee for organization papers. 

89. — for increase of capital. 

90. — for all other certificates, statements and reports. 

91. — for foreign corporations. 

MlSCBLLANBOUS PROVISIONS. 

92. Fishing associations. 

93. Co-operative associations. 
94 Free beds in hospitals. 

Rbpbal. 
95. Repeal. Partial repeal. 
96 Construction of act. 
97. Date of taking effect. 

GENERAL PROVISIONS. 

Section 1. This act may be cited as The Business Application 
Corporation Law. It shall, except as herein otherwise 
provided, apply 

(a) To all corporations having a capital stock and 
established for the purpose of carrying on business for 
profit heretofore or hereafter organized under general laws 
of the commonwealth. 

(6) To all such corporations heretofore created under 
special laws of the commonwealth, except so far as its pro- 
visions are inconsistent with the provisions of any such 
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special laws enacted before the eleventh day of March in 
the year eighteen hundred and thirty-one as are not sub- 
ject to amendment, alteration or repeal by the general 
court. 

(c) To all such corporations hereafter created under 
special laws of the commonwealth so far as its provisions 
are consistent with the provisions of said special laws. 

It shall not apply to corporations organized under 
general or special laws of this commonwealth for the pur- 
pose of carrying on within the conunonwealth the busi- 
ness of a bank, savings bank, co-operative bank, trust 
company, surety or indemnity company, safe deposit com- 
pany, insurance company, railroad or street railway 
comp&ny, telegraph or telephone company, gas or electric 
light, heat or power company, canal, aqueduct or water 
company, cemetery or crematory company, or to any 
other corporations which now have or may hereafter have 
the right to take or condemn land or to exercise franchises 
in public ways granted by the commonwealth or by any 
county, city or town. But the provisions of this section 
shall not be construed to prohibit the organization of a 
corporation under the provisions of this act for the pur- 
pose of carrying on any lawful business outside of this 
commonwealth. 
Silmties of Section 2. Cor^Dorations organized under general laws 
coroorations. ^^ ^^ subjcct to the provisions of all laws hereafter 
B. L. 109, § 3. enacted which may affect or alter their corporate rights 
or duties or which may dissolve them ; but they shall, 
notwithstanding their dissolution, be subject to the pro- 
visions of sections fifty-two and fifty-three. Such amend- 
ment, alteration or dissolution shall not take away or 
impair any remedy which may exist by law, consistently 
with said sections, against such corporations, their stock- 
holders or oflScers for a liability previously incurred. The 
charters of all corporations which are subject to the pro- 
visions of this act and which have been incorporated by 
special law since the eleventh day of March in the year 
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eighteen hundred and thirty-one and of all such corpora- 
tions as may be hereafter incorporated by special law shall 
be subject to amendment, alteration or repeal by the 
general court. Corporations, of the kind which are subject 
to the provisions of this act, and which were incorporated 
by special law before such date, may, by amendment to 
their certificate of organization, adopted as provided in 
section forty, and filed as provided in section forty-one, 
reorganize under this act, and thereupon and thereafter, ' 
they shall be governed in all respects by its provisions. 

Section 3. The commissioner of corporations shall o^^^pora-'**^^ 
examine the certificates and reports submitted to him r^l^uo § ,, 
under the provisions of this act, and make suitable indorse- 
ments upon such as conform to the requirements of law. 
He shall keep a record of the names of corporations which 
submit certificates to his inspection, of the date of inspec- 
tion and of his certificates when given, and of the result 
in brief of his inspection. He shall report to the attorney- 
general instances of neglect or omission on the part of 
corporations to comply with the provisions of this act for 
the enforcement of the penalties therefor. If a vacancy 
exists or if the commissioner is absent from his office, the 
first clerk shall perfonn the duties of the commissioner, 
and legal process served upon said clerk shall have the 
same force and effect as if served upon the commissioner. 

Section 4. Every corporation which is subject to the corporate 

vowers* 

provisions of this act shall have the following powers and e.l.io9,§§4,6. 
privileges and shall be subject to the following liabili- 
ties : — 

(a) To have perpetual succession in its corporate name, 
unless a period for its duration is limited by special law. 

(6) To sue or be sued in its corporate name, and to 
prosecute or defend to final judgment an execution or 
decree in any court of law or equity. 

(c) To have a capital stock to such an amount as may 
be fixed in its agreement of association or articles of organ- 
ization or of amendment as hereinafter provided. 
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{d) To have a corporate seal, which it may alter at 
pleasure. 

(e) To elect all necessary officers, fix their compen- 
sation and define their duties. 

{f) To hold, purchase, convey, mortgage or lease 
within or without this commonwealth such real or per- 
sonal property as the purposes of the corporation may 
require. 

{g) To make contracts, incur liabilities and borrow 
money on its credit and for its use. 

(A) To make by-laws not inconsistent with the laws of 
this commonwealth for regulating its government and for 
the administration of its affairs as hereinafter provided. 

(/) To be dissolved or to have its affairs wound up in 
the manner hereinafter provided. 
Corporate SECTION 5. A Corporation which is organized under 

r;l.'iio,'|i6. general laws may assume any name which shall indicate 
that it is a corporation as distinguished from a natural 
person or a partnership ; but it shall not assume the name 
of another domestic corporation, or of a foreign corpora- 
tion, or of any partnership or association, carrying on 
business in this commonwealth at the time of such organ- 
ization or within three years prior thereto, or a name so 
similar thereto as to be liable to be mistaken for it, except 
. lYith the consent in writing of such existing corporation, 
association or partnership filed with the articles of organ- 
ization. The supreme judicial court or the superior court 
shall have jurisdiction in equity, upon the application of 
any corporation, partnership, association or person in- 
terested or affected, to enjoin such corporation from doing 
business under a name assumed in violation of the provi- 
sions of this section although its articles of organization 
may have been approved and a certificate of incorporation 
may have been issued to it. 
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ORGANIZATION OF CORPORATIONS. 

Section 6. A corporation which is created by special unS^s^peiiai 
charter shall, if no time is limited therein, be organized r *l!To9, §§ 12, 

13 

within two years after the passage of its act of incorpora- 
tion. The persons named in said act and their associate 
subscribers to stock before the date of the act shall hold 
the franchise or privileges granted until the corporation 
is organized. 

Section 7. Three or more persons may associate organization 

. . unaer general 

themselves by a written agreement 01 association with laws. 

R. Li* 110, §§ 4— 

the intention of forming a corporation under general laws ^3- 
for any lawful purpose which is not excluded by the pro- 
visions of section one except to buy and sell real estate 
or to distil or manufacture intoxicating liquors. 

Section 8. The agreement of association shall state : — Agreement of 

, ., 1 .1 1 association. 

(a) That the subscribers thereto associate themselves r. l.iio,§i5. 

^ \ 1902, 441. 

with the intention of forming a corporation. 

(b) The corporate name assumed. 

(c) The location of the principal office of the corpora- 
tion in the commonwealth, and elsewhere in the case of 
corporations organized to do business wholly outside the 
commonwealth. 

{d) The purposes for which the corporation is formed 
and the nature of the business to be transacted. 

(e) The total amount of the capital stock of the cor- 
poration, which shall not be less than one thousand dollars, 
to be authorized ; the par value of the shares, which shall 
not be less than five dollars ; the number of shares into 
which the capital stock is to be divided, and the restric- 
tions, if any, imposed upon their transfer; and, if there 
are to be two or more classes of stock, a description of 
the different classes and a statement of the terms on which 
they are to be created and of the method of voting 
thereon. 

{f) Any other provisions not inconsistent with law 
for the conduct and regulation of the business of the cor- 
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poration, for its voluntary dissolution, or for limiting, 
defining or regulating the powers of the corporation, or 
of its directors or stockholders, or any class of stock- 
holders. 

{g) The subscriber or subscribers by whom the first 
meeting of the incorporators shall be called. 

{h) The names and residences of the incorporators and 
the amount of the stock subscribed for by each. 
S^inc?r^iS? Section 9. The first meeting of the incorporators of 
^\.7m!^n, ^ corporation created by special law shall, unless such 
B.*L.iio,5n. Iftw otherwise provides, be called by a notice signed by 
a majority of the persons named in the act of incorpora- 
tion ; and the first meeting of the incorporators of a 
corporation organized under general laws shall be called 
by a notice signed either by such subscriber to the agree- 
ment of association as may be designated therein or by 
a majority of the subscribers to such agreement; and 
such notice shall state the time, place and purposes of 
the meeting. A copy of such notice shall, seven days 
at least before the day appointed for the meeting, be 
given to each incorporator or left at his residence or usual 
place of business, or deposited in the post office, postage 
prepaid, and addressed to him at his residence or usual 
place of business, and another copy thereof, and an affi- 
davit of one of the signers that the notice has been duly 
served, shall be recorded with the records of the corpora- 
tion. If all of the incorporators shall in writing, indorsed 
upon the agreement of association, or, in the case of a 
corporation created by a special law, upon the charter 
or a certified copy thereof, waive such notice and JSx 
the time and place of the meeting, no notice shall be 
required. 
~*Slctufifo?' Section 10. At such first meeting, or at any adjourn- 
r?l! no, § 19. ment thereof, the incorporators shall organize by the 
choice, by ballot, of a temporary clerk, who shall be 
sworn, by the adoption of by-laws and by the election in 
such manner aa the by-laws may determine of directors, 
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of a treasurer, of a clerk and of such other oJSScers as the 
by-laws may prescribe. The temporary clerk shall make 
and attest a record of the proceedings until the clerk has 
been chosen and sworn, including a record of such choice 
and qualification. 

Section 11. A majority of the directors who are completion of 

•' •^ organization, 

elected at such first meeting shall forthwith make, sign ~*^\^®fi2n 
and make oath to articles setting forth : — ^;^' ^^^' §5 20, 

(a) A true copy of the agreement of association and 
the names of the subscribers thereto, or of the act of 
incorporation, as the case may be. 

{b) The date of the first meeting and of the successive 
adjournments thereof, if any. 

(c) The amount of capital stock then to be issued ; the 
amount thereof to be paid for in full in cash ; the amount 
thereof to be paid for in cash by instalments and the 
instalment to be paid before the corporation commences 
business ; and the amount thereof to be paid for in prop- 
erty. If such property consists in any part of real estate, 
its location ,^ area and the amount of stock to be issued 
therefor shall be stated ; if any part of such property is 
personal, it shall be described in such detail as the com- 
missioner of corporations may require, and the amount 
of stock to be issued therefor stated. If any part of the 
capital stock is issued for services or expenses, the nature 
of such services or expenses and the amount of stock 
which is issued therefor shall be clearly stated. 

{d) The name, residence and post oflSce address of 
each of the oflScers of the corporation. • 

The directors who sign such articles shall be jointly 
and severally liable to any stockholder of the corpora- 
tion for actual damages caused by any statement therein 
which is false and which they know to be false. 

Section 12. The articles of organization and the certificate of 
record of the first meeting of the incorporators shall be R. l. no, § 20.* 
submitted to the commissioner of corporations, who shall 
examine them and who may require such amendment 
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thereof or such additional information as he may consider 
necessary. If he finds that the articles conform to the 
provisions of the preceding sections relative to the organi- 
zation of the corporation, he shall so certify and indorse 
his approval thereon. Thereupon, the articles shall, 
upon payment of the fee hereinafter provided, be filed in 
the ojSSce of the secretary of the commonwealth, who shall 
cause them and the endorsement thereon to be recorded, 
and, except in the case of a corporation created by special 
law, shall thereupon issue a certificate of incorporation in 
the following form : — 

COMMONWEALTH OF MASSACHUSETTS. 

Be it known that whereas (the names of the subscribers to 
the agreement of association) have associated themselves with 
the intention of forming a corporation under the name of 
(the name of the corporation), for the purpose (the purpose 
declared in the agreement of association), with a capital stock 
of (the amount fixed in the agreement of association, with a 
statement of the several classes into which the stock is divided 
aud their respective amounts, and of the method of paying for 
such stock, whether by cash in full, cash on instalments, prop- 
erty, or partly cash and partly property) , and hs^ve complied 
with the provisions of the statutes of this commonwealth in 
such case made and provided, as appears from the articles of 
organization of said corporation, duly approved by the com- 
missioner of corporations and recorded in this office: now, 
therefore, I (the name of the secretary) , secretary of the com- 
monwealth of Massachusetts, do hereby certify that said (the 
names of the subscribers to the agreement of association), 
their associates and, successors, are legally organized and estab- 
lished as, and are hereby made, an existing corporation under 
the name of (name of the corporation), with the powers, 
rights and privileges, and subject to the limitations, duties and 
restrictions, which by law appertain thereto. 

Witness my oflScial signature hereunto subscribed, and the 
great seal of the commonwealth of Massachusetts hereunto 
affixed, this day of in the year (the 

date of filing of the articles of organization) . 
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The secretary shall sign the certificate of incorporation 
and cause the great seal of the commonwealth ta be 
thereto affixed, and such certificate shall have the force 
and effect of a special charter. The existence of every 
corporation which is not created by special law shall 
begin upon the filing of the articles of organization in the 
office of the secretary of the commonwealth. The secre- 
tary of the commonwealth shall also cause a record of 
the certificate of incorporation to be made, and such 
certificate, or such record, or a certified copy thereof, 
shall be conclusive evidence of the existence of such 
corporation. 

Section 13. Every corporation may determine by its Bylaws? 
by-laws the time and place of holding and the manner of 
conducting its meetings, and, in accordance with the pro 
visions of section eighteen, of electing its officers, 
powers, duties and tenure of its officers, the numj^ of 
its directors, the number of stockholders and op^rectors 
necessary to constitute a quorum, the manirer of calling 
regular and special meetings of the directors, the expedi- 
ency of providing for an executive committee, the number 
of members thereof, and the duti^ which may be dele- 
gated to it, the method of making demand for payment 
of subscriptions to its capital ^tock, the conditions under 
which a new certificate of stock may be issued in place 
of a certificate which is alleged to have been lost or 
destroyed, the method in general of transacting its busi- 
ness and the manner by which the by-laws may be 
altered, amended or repealed. 

Section 14. Capital stock may be issued for cash, issue of stock. 
property, tangible or intangible, services or expenses. 
Stock which is issued for cash may be paid for in full 
before it is issued or by instalments. K it is paid for by 
instalments, the stock certificate shall be legibly stamped 
with the words *' per cent paid up, balance pay- 
able [stating manner and time of payment] and 

shares subject to forfeiture if unpaid", the proportion 
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and terms of payment being stated to agree with the 
facts ; and, as each instalment is demanded and paid, the 
certificate shall be stamped accordingly. Stock may be 
issued subsequent to the issue of stock certified by the 
articles of organization if a certificate is prepared within 
thirty days after the date when the issue of such addi- 
tional stock has been authorized, and is signed and sworn 
to by the president, treasurer and a majority of the 
directors setting forth : — (a) the total amount of capital 
stock authorized ; (6) the amount of stock already issued 
for cash payable by instalments and the amount paid 
thereon; also the amount of full paid stock already 
issued for cash, property, services or expenses ; (c) the 
amount of additional stock to be issued for cash, prop- 
erty, services or expenses respectively; (c?) a description 
of said property, and a statement of the nature of said 
services or expenses, in the manner required by the pro- 
visions of section eleven. Such certificate shall be 
submitted to the commissioner of corporations, who 
shall examine it in the same manner as the original 
articles of organization. If he finds that it conforms to 
the requirements of law, he shall so certify and indorse 
his approval thereon, and it shall thereupon be filed in the 
oflSce of the secretary of the commonwealth who, upon 
payment of the fee hereinafter provided, shall cause it 
and the indorsement thereon to be recorded. No issue 
of stock subsequent to the issue of stock certified by the 
articles of organization shall be lawful until said certifi- 
cate shall have been filed in the oflSce of the secretary of 
the commonwealth as aforesaid. No stock shall be at 
any time issued unless the cash, so far as due, or the 
property, services or expenses for which it was author- 
ized to be issued has been actually received or incurred 
by, or conveyed or rendered to, the corporation ; and 
the president, treasurer and directors shall be jointly 
and severally liable to any stockholder of the corpora- 
tion for actual damages caused to him by such issue. 
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Section 15. If, by the provisions of the articles of fu*fflptioL 
organization, capital stock which is issued for cash is to *<^»^^- 
be paid for in full before it is issued, the directors may 
require payment of the subscriptions therefor in such 
proportions and at such times and places as they deem 
proper by making demand therefor according to the 
by-laws, or, in default of such by-law, by a notice mailed 
to each subscriber at least seven days before such sub- 
scription is payable. If the subscriber refuses or neglects 
to pay the amount so demanded for thirty days after 
the time limited in such notice for payment, his rights 
of subscription may be sold by public auction by the 
treasurer of the corporation who, out of the proceeds of 
such sale, shall pay to the corporation the amount then 
due from such subscriber with interest and incidental 
charges, first giving notice by mail to such subscriber, 
not less than ten days prior to such sale, of the time and 
place appointed therefor and of the amount due and pay- 
able by him. Upon the sale of such rights as aforesaid, 
the directors shall give to the purchaser a certificate 
thereof. K the rights of such subscriber do not sell for 
an amount sufficient to pay the amount due from him 
with interest and charges of sale, he shall be liable to the 
corporation in an action at law for the deficiency ; if they 
sell for more, he shall be entitled to the surplus. At the 
expiration of thirty days after the time limited for pay- 
ment as aforesaid, the directors may waive their right to 
offer such rights for sale, and may elect to proceed by 
an action at law against such delinquent subscriber to 
recover all amounts due and payable by him with inter- 
est. If said rights are not sold at said auction, or if a 
judgment rendered in an action against a subscriber 
remains unsatisfied for thirty days, all amounts pre- 
viously paid by him shall be forfeited to the corpoi-ation. 

Section 16. If stock is issued payable by instalments. Payment of 

r J J ' stock bv 

the directors may require the payment of subscriptions inbtaimcnts. 
for stock in such proportions and at such times and 
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places as they deem proper, by making demand therefor 
according to the by-laws and by a notice mailed to each 
stockholder at least two weeks before any instalment is 
payable. K a stockholder neglects to pay an instalment 
i for thirty days after the time limited in such notice for 

^ payment, the treasurer of the corporation may sell such 

stockholder's shares by public auction, and, out of the 
proceeds of such sale, shall pay to the corporation all 
instalments then due from such stockholder with interest 
V Notice of sale, and incidental charges. A notice stating the time and 
Qi place of such sale and the amount of the instalment due 

^-v and payable and also the number of the certificate and 

number of shares of stock thus offered for sale shall be 
^ I sent by the treasurer by mail not less than ten days prior 

to such sale to such stockholder and also to the person 
who originally subscribed to the said delinquent stock. 
^*^ Upon the sale of such stock as aforesaid, the directors 

shall tmnsfer the shares so sold to the purchaser, who 
^*l^ shall be entitled to a certificate therefor ; and thereupon, 

y the outstanding certificate shall be void. The balance of 

^^ the proceeds of such sale sjiall be held by the corporation 

^ for such stockholder, his representatives or assigns, and 

be paid to him or them at any time upon surrender and 
\y delivery to the corporation of his certificate. If no per- 

r son offers an amount suflScient to pay all instalments due 

^ ^ upon such stock with interest and incidental charges, it 

^ '^ shall not be sold, but the delinquent stockholder shall be 

^ liable to the corporation in an action at law for such 

instalments, interest and incidental charges, and if a 
— • — ^ -• /judgment rendered in such action remains unsatisfied for 
_ N^, .^ "thirty days, the original subscriber shall be so liable. 
"^ "^ * ■ *^.^/ Instead of offering such stock for sale, the directors, at 

, )l> '" the expiration of the time limited in the notice for pay- 

V">^ ^ ment of such instalments, may proceed by an action at 

law against the delinquent stockholder, and, if a judg- 
ment rendered against him in such action remains unsatis- 
fied for thirty days, against the original subscriber, for 

Digitized by LjOOQ IC 



Business Corporations. 91 

the recovery of such instalments, interest and incidental 
charges. The delinquent stockholder or the original 
subscriber, ag the case may be, upon the payment of 
such instalments, interest and incidental charges, or of' 
the judgment therefor, shall be entitled to a certificate 
of the stock, so stamped as to indicate the payments 
made, and, thereupon, the original certificate for such 
stock shall be void. If a judgment rendered in an action 
against the original subscriber remains unsatisfied for 
thirty days, said stock shall be forfeited to the corpora- 
tion, an entry of transfer to it shall be made on its books, 
and, thereupon, the original certificate shall be void. 
While the stock remains the property of the corpomtion, 
no dividends shall be declared nor instalments paid upon 
it ; but it shall remain subject to the control of the cor- 
poration according to its by-laws. 

OFFICERS. 

Section 17. The business of every corporation shall BfL?iio,§22. 
be managed and conducted by a president, a board of 
not less than three directors, a clerk, a treasurer and such 
other officers and such agents as the corporation by its 
by-laws shall authorize. 

Section 18. The directors, the treasurer, the clerk J^^^J.^^^' 
and such other officers as the by-laws may prescribe shall ^•^- 1^^' §§ 22- 
be elected annually by the stockholders by ballot, and the 
president shall be elected annually by and from the board 
of directors. Every director, unless the by-laws other- 
wise provide, shall be a stockholder. The treasurer may 
be required to give a bond for the faithful performance of 
his duty in such sum and with such sureties as the by-laws 
may prescribe. The clerk, who shall be a resident of this 
commonwealth, shall be sworn and shall record all votes 
of the corporation in a book to be kept for that purpose. 
Every corporation may, by its articles of organization or 
by an amendment to such articles adopted as hereinafter 
provided, divide its directors into classes and prescribe 
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Powers of 
board of 
directors, — 
executive 
committee. 



the tenure of office of the several classes ; but no class 
shall be elected for a shorter period than one year or for 
a longer period than five years, and the term of office of 
at least one class shall expire in each year. Except as 
herein otherwise provided, the officers of a corporation 
shall hold office for one year and until their successors 
are chosen and qualified. The manner of choosing or of 
appointing all other agents and officers and of filling 
all vacancies shall be prescribed by the by-laws, and, 
m default of such by-law, vacancies may be filled by the 
board of directors. 

Section 19. The board of directors may exercise all 
the powers of the corporation, except such as are con- 
ferred by law, or by the by-laws of the corporation, 
upon the stockholders. A corporation may, by its by- 
laws, provide for an executive committee to be elected 
from and by its board of directors. To such conunittee 
may be delegated the management of the current and 
ordinary business of the corporation, and such other 
duties as the by-laws may prescribe. 



Meetings of 
stockliolders. 



MEETINGS. 

Section 20. There shall be an annual meeting of the 
stockholders and the time and place of holding it, and the 
manner of conducting it, shall be fixed by the by-laws ; 
but it shall be held within ninety * days after the end of 
the fiscal year of the corporation. All meetings of stock- 
holders shall be held in the commonwealth. A written or 
printed notice, stating the place, day and hour thereof, 
shall be given by the clerk, at least seven days before such 
meeting, to each stockholder by leaving such notice with 
him or at his residence or usual place of business, or by 
mailing it, postage prepaid, and addressed to each stock- 
holder at his address as it appears upon the books of the 
corporation. Unless the by-laws otherwise provide, a 



* Amended by striking out tlie word " sixty " and substituting 
place thereof. See chapter 207, Acts of 1904. 
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majority in interest of all stock issued and outstanding 
and entitled to vote shall constitute a quorum. Notices 
of all meetings of stockholders shall state the purposes 
for which the meetings are called. No notice of the time, 
place or purpose of any regular or special meeting of the 
stockholders shall be required if every stockholder, or his 
attorney thereunto authorized, by a writing which is filed 
with the records of the meeting, waives such notice. 

Section 21. If, by reason of the death or absence of stockholders' 

' *^ meeting called 

the oflScers of a corporation or other cause, there is no {'^epeaS'.^* 
person duly authorized to call or preside at a legal meet- ^* * ^^' ^ ^^* 
ing, or if the clerk or other officer refuses or neglects to 
call it, a justice of the peace may, upon written applica- 
tion of three or more of the stockholders, issue a warrant 
to any one of them, directing him to call a meeting by 
giving such notice as is required by law, and may, by the 
same warrant, direct him to preside at the meeting until a 
clerk is duly chosen and qualified, if no officer of the cor- 
poration is present who is legally authorized to preside. 

Section 22. Special meetings of the stockholders may special 
be called by the president or by a majority of the direct- ™^^ °^^* 
ors, and shall be called by the clerk upon written appli- 
cation of three or more stockholders who are entitled to 
vote and who hold at least one-tenth part in interest of 
the capital stock, stating the time, place and purpose of 
the meeting. 

Section 23. No corporation- shall, directly or in- voting rights 
directly, vote u^on any share of its own stock. tionsf^**^^ 

Section 24. Stockholders who are entitled to vote voting powers 
shall, except as provided in section ninety-three, have holders,"— 
one vote for each share of stock owned by them. Capital «• l no, § 25. 
stock shall not be voted upon if any instalment of the 
subscription therefor which has been duly demanded 
under the provisions of section sixteen is overdue and 
unpaid. Stockholders may vote either in person or by 
proxy. No proxy which is dated more than six months 
before the meeting named therein shall be accepted, and 
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no such proxy shall be valid after the final adjournment 
of such meeting. 

Section 25. Meetings of the board of directors may 
be held within or without the commonwealth. Any meet- 
ing of the board of directors shall be a legal meeting with- 
out notice if each director, by a writing which is filed 
with the records of the meeting, waives such notice. 



STOCK. 

stock certifl- SECTION 26. Each Stockholder shall be entitled to a 

cates. 

R.L.iio,§27. certificate, in form conformable to the provisions of sec- 
tion fourteen, which shall be signed by the president and 
by the treasurer of the corporation, shall be sealed with 
its seal and shall certify the number of shares owned by 
him in such corporation. Each certificate of stock which 
by the agreement of association or amended agreement of 
association or, in the case of a corporation created by 
special law, by its articles of organization is limited as to 
its voting rights, or which is preferred as to its dividend 
or as to its share of the principal upon dissolution, shall 
have a sufficient statement of such limitation or preference 
plainly written or stamped upon it, and each certificate 
subsequently issued of any class of stock in the corpora- 
tion shall have printed or s,taniped thereon the clause of 
such agreement of association or amended agreement of 
association or articles of organization authorizing the issue 
of stock in any respect preferred or limited. 

Section 27. Every corporation may create two or 
more classes of stock with such preferences, voting 
powers, restrictions and qualifications thereof as shall be 
fixed in the agreement of association or, in the case of a 
corporation created by special law, in the articles of 
organization, or in an amendment to said agreement or 
articles which may be adopted as hereinafter provided. 
Section 28. The delivery of a certificate of stock by 

R. L. 109, §§ 37, ^j^^ person named as the stockholder in such certificate or 
by a person entrusted by him with its possession for any 



Classes of 
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purpose to a bona fide purchaser or pledgee for value, l^^ / 

with a written transfer thereof, or with a written power 

of attorney to sell, assign or transfer the same, signed by ^^ 

the person named as the stockholder in such certificate, O 

shall be a sufficient delivery to transfer title as against all 

persons ; but no such transfer shall affect the right of the/^ 

corporation to pay any dividend due upon the stock, or' ^ 

to treat the holder of record as the holder in fact, until it 

has been recorded upon the books of the corporation, or ^ 

until a new certificate has been issued to the person to >^ 

whom it has been so transferred. Such piu'chaser, upon /^-^^ 

delivery of the former certificate to the treasurer of the 

corporation, shall be entitled to receive a new certificate. '^/y>, 

Stock shall not be transferred upon the books of the cor- "^V^ 

poration, except as provided in section sixteen, if any ^ / ^ 

instalments thereon remain overdue and unpaid. A ^^ ^ ^ f ^ 

pledgee of stock transferred as collateral security shall be / /^ Y^'^ 

entitled to a new certificate if the instrument of transfer , ^>j * ^ . /' 

substantially describes the debt or duty which is intended * ^ ; / 

to be secured thereby. Such new certificate shall express '*■ ^ 

on its face that it is held as collateral security, and the 

name of the pledgor shall be stated thereon, who alone 

shall be liable as a stockholder, and entitled to vote 

thereon. 

Section 29. Executors, administrators, oruardians, voting rights 

^ ' ' o ' of fiduciary 

trustees or persons in any other representative or fiduciary ^^^^ ^^ 
capacity may vote as stockholders upon stock held in such 
capacity. 

Section 30. The agreement of association, an attested ^?por^te^®* 
copy of the articles of organization or of articles in amend- il^l!^io9, §§ 32- 
ment of said agreement or of said articles and of the by- ^' 
laws, with a reference on the margin of the copy of the 
by-laws to all amendments thereof, and a true record of 
all meetings of stockholders shall be kept by every cor- 
poration at its principal office in this commonwealth for 
the inspection of its stockholders. The stock and transfer 
books of every corpoi-ation, which shall contain a corn- 
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plete list of all stockholders, their residences and the 
amount of stock held by each, shall be kept at an oflSce 
of the corporation in this commonwealth for the inspec- 
tion of its stockholders. Said stock and transfer books 
and said attested copies and records shall be competent 
evidence in any court of this commonwealth. If any 
oflScer or agent of a corporation having charge of such 
copies, books or records refuses or neglects to exhibit 
them or to submit them to examination as aforesaid, he or 
the corporation shall be liable to any stockholder for all 
actual damages sustained by reason of such refusal or 
neglect, and the supreme judicial court or the superior 
court shall have jurisdiction in equity, upon petition of a 
stockholder, to order any or all of said copies, books or 
records to be exhibited to him and to such other stock- 
holders as may become parties to said petition, at such a 
place and time as may be designated in the order. 

Section 31. The directors of a* corporation may, un- 
less otherwise provided by the by-laws, determine the 
conditions upon which a new certificate of stock may be 
issued in place of any certificate which is alleged to have 
been lost or destroyed. They may, in their discretion, 
require the owner of a lost or destroyed certificate, or his 
legal representative, to give a bond with sufficient surety 
to the corporation in a sum not exceeding 4ouble the 
market value of the stock to indemnify the corporation 
against any loss or claim which may arise by reason of 
the issue of a certificate in place of such lost or destroyed 
stock certificate. 

Section 32. Every corporation shall, once in every 
five years, publish three times successively in a news- 
paper in the city of Boston, and also in a newspaper in 
the county in which the principal office of the corporation 
is located, a list of all dividends which have remained 
unclaimed for two years or more and the names of the 
persons to whose credit such dividends stand. 
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stockholders' and directors' liability. 

Section 33. The stockholders of a corporation which J^^^ho^eM. 
reduces its capital stock contrary to the provisions of i^- 1^- n^*. § '5»- 
section forty-three shall be liable for the payment of the 
debts and contracts of the corporation existing at the time 
of such reduction to the extent of the amount withdrawn 
and paid to them respectively. The stockholders of a 
corporation shall also be liable for all money due to oper- 
atives for services rendered within six months before 
demand made upon the corporation and its neglect or 
refusal to make such payment. A stockholder who pays 
on a judgment or otherwise more than his proportion of 
any such debt shall have a claim for contribution against 
the other stockholders. 

Section 34, The president, treasurer and directors of p^weS^' 
every corporation shall be jointly and severally liable for Srectore.**^^ 
all the debts and contracts of the corporation contracted * * 
or entered into while they are oflScers thereof if any stock 
is issued in violation of the provisions of section fourteen, 
or if any statement or report which is required by the 
provisions of this act is made by them which is false in 
any material representation and which they know to be 
false ; but only the officers who sign such statement or 
report shall be so liable. 

Section 35. The directors of every corporation shall d/^^tors.*^* 
be jointly and severally liable for the debts and contracts ^' ^* ^^^' ^ ^ 
of the corporation in the following cases : — 

First. For declaring or assenting to a dividend if the 
corporation is, or thereby is rendered, bankrupt or insol- 
vent, to the extent of such dividend. 

Second. For debts contracted between the time of 
making or assenting to a loan to a stockholder or director 
and the time of its repayment, to the extent of such loan. 

Directors who vote against declaring said dividend or 
who vote against making said loan shall not be liable as 
aforesaid. 
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S?uabUity"' Section 36. A stockholder or oflScer in a corporation 
R.L.iio,§§ 60 gjjj^jj jj^^ Y^^ YiQ\A liable for its debts or contracts unless it 
has been duly adjudicated bankrupt or unless a judgment 
has been recovered against it and it has neglected, for 
thirty days after demand made on execution, to pay the 
amount due, with the oflScer's fees, or to exhibit to the 
officer real or personal property belonging to it and sub- 
ject to be taken on execution, sufficient to satisfy the 
same, and the execution has been returned unsatisfied. 

After such adjudication of bankruptcy or after the 
execution has been so returned, the clerk, or other officer 
who has charge of the records of such corporation, upon 
request of a creditor of the corporation or of his attorney, 
shall furnish to him a certified list of the names of all 
persons who were officers and stockholders in such cor- 
poration at the time when the liability to be enforced 
against them personally accrued. The supreme judicial 
court or the superior court shall have jurisdiction in equity 
to compel such list to be furnished. After an adjudica- 
tion of bankruptcy or after the execution has been so 
returned, any creditor may file a bijl in equity in the 
supreme judicial court or the superior court in behalf of 
himself and of all other creditors of the corporation, 
against it and all persons who are liable to the plaintiff as 
stockholders or officers for the recovery of the money due 
from the corporation to himself and to the other creditors 
for which the stockholders or officers may be personally 
liable by reason of any act or omission on the part of the 
corporation or any of the other defendants, setting forth 
the bankruptcy of the corporation, or the judgment and 
proceedings thereon, and the grounds upon which it is 
expected to charge the stockholders or officers personally. 
fil^L^i^es- Section 37. Such suit shall not be discontinued by 
^' the plaintiff except by order of the court after notice to 

other creditors. It shall not abate by reason of the non- 
joinder of persons liable as defendants, unless the plaintiff, 
after notice by plea or answer of their existence, unreason- 
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ably neglects to make them parties ; nor shall it abate by 
reason of the death of a defendant, but his estate shall be 
liable in the hands of his executor or administrator, who 
may voluntarily appear, or who may be summoned by the 
plaintiff, to defend the suit. 

Section 38. Such sums as may be decreed to be paid m^Jt^^^as'sess- 
by the stockholders in such suit shall be assessed upon RfL.'iio, § es. 
them in proportion to the amounts of stock held by them 
respectively at the time when their liability accrued ; but 
a stockholder shall not be liable to pay a larger amount 
than the amount of stock held by him at' that time at its 
par value as fixed at the time when the liability to be 
enforced against him personally accrued. 

Section 89. If, in an action against a corporation, it ^^^^^J 
appears to the court that one of the purposes of the action r?l^ no7§^68. 
is to obtain a judgment against the corporation in order 
to enforce an alleged liability of a person who has been or 
is a stockholder or officer thereof, such stockholder or 
officer may be permitted, on petition, to defend such 
action, and the court may require of him, or of a person 
in his behalf, a bond with sufficient surety or sureties con- 
ditioned to pay to the plaintiff all costs which may accrue 
and be taxed to him after the filing of said petition. 

AMENDMENTS AFTER ORGANIZATION. 

Section 40. Every corporation may, at a meeting a^reement^of 
duly called for the purpose, by the vote of a majority of Sm?^artide8 of 
all its stock, or, if two or more classes of stock have been Blfe^oA^ssets'. 
issued, of a maiority of each class outstandinfi: and en- 29,52. 

. , , 1 . . -, '^ ^ . R. L. no, §§ 31, 

titled to vote, authorize an increase or a reduction of its ^^'^^^^ 
capital stock and determine the terms and manner of the 
disposition of such increased stock, may authorize a 
change of the location of its principal office or place of 
business in this commonwealth or a change of the par 
value of the shares of its capital stock, or may authorize 
proceedings for its dissolution under the provisions of 
section fiftv-one. 
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It may, at a meeting duly called for the purpose, by 
the vote of two-thirds of all its stock, or, if two or more 
classes of stock have been issued, of two-thirds of each 
class of stock outstanding and entitled to vote, or by a 
larger vote if the agreement of association so requires, 
change its corporate name, the nature of its business, the 
' classes of its capital stock subsequently to be issued and 
their voting power, or make any other lawful amendment 
or alteration in its agreement of association or articles of 
organization, or sell, lease or exchange all its property 
and assets, including its good will and its corporate fran- 
chise, upon such terms and conditions as it deems ex- 
pedient. 

Section 41. Articles of amendment signed and sworn 
to by the president, treasurer and a majority of the direct- 
ors shall, within thirty days after said meeting, be pre- 
pared, setting forth such amendment or alteration, and 
stating that it has been duly adopted by the stockholders. 
Such articles shall be submitted to the commissioner of 
corporations, who shall examine them in the same maimer 
as the original articles of organization. If he finds that 
they conform to the requirements of law, he shall so 
certify and indorse his approval thereon, and they shall 
thereupon be filed in the office of the secretary of the 
commonwealth, who, upon payment of the fee hereinafter 
provided, shall cause them, and the indorsement thereon, 
to be recorded. No amendment or alteration of the 
agreement of association or articles of organization shall 
take eflect until said articles of amendment shall have 
been filed in the office of the secretary of the common- 
wealth as aforesaid. 

Section 42. If an increase in the total amount of the 
capital stock of any corpomtion shall have been author- 
ized by vote of its stockholders in accordance with the 
provisions of section forty, the articles of amendment 
shall also set forth : {a) the total amount of capital stock 
already authorized; (6) the amount of stock already 
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issued for cash payable by instalments and the amount 

paid thereon ; and the amount of full paid stock already 

issued for cash, property, services or expenses; (c) the 

amount of additional stock authorized ; {d) the amount 

of such stock to be issued for cash, property, services or 

expenses, respectively ; (e) a description of said property 

and a statement of the nature of said services or expenses,||| 

in the manner required by the provisions of section 

eleven. 

• Section -f 3. If a reduction of the capital stock of any Reduction of 

^ *' capital stock. 

corporation shall have been authorized by its stockholders 
in accordance with the provisions of section forty, the 
articles of amendment shall also set forth (a) the total 
amount of capital stock already authorized and issued ; 
(h) the amount of the reduction and the manner in which 
it shall be effected; (c) a copy of the vote authorizing 
the reduction. No reduction of capital stock shall be 
lawful which renders the corporation bankrupt or insol- 
vent, but the capital stock may be reduced by the sur- 
render by every stockholder of his shares and the issue 
to him in lieu thereof of a proportional decreased number 
of shares, if the assets of such corporation are not reduced 
thereby, without creating any liability of the stockholders 
of such corporation in case of the subsequent bankruptcy 
of such corporation. 

Section 44. A stockholder in any corporation which ^iniruy stock- 
shall have duly voted to sell, lease or exchange all its **^^*^®^- 
property and assets or to change the nature of its busi- 
ness in accordance with the provisions of section forty, 
who, at the meeting of stockholders, has voted against 
such action may, within thirty days after the date of said 
meeting, make a demand in writing upon the corporation 
for payment for his stock. If the corporation and the 
stockholder cannot agree upon the value of the stock at 
the date of such sale, lease, exchange or change, such 
value shall be ascertained by three disinterested persons, 
one of whom shall be named by the stockholder, another 
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by the corporation and the third by the two thus chosen. 
The finding of the appraisers shall be final, and if their 
award is not paid by the corporation within thirty days 
after it is made, it may be recovered by the stockholder 
from the corporation in an action of contract. Upon 
payment by the corporation to the stockholder of the 
•agreed or awarded price of his stock, the stockholder 
shall forthwith transfer and assign the stock certificates 
held by him at, and in accordance with, the request of 
the corporation. 

ANNUAL REPORTS. 

nSarreport of SECTION 45. Every corporation shall annually, within 
r.'l! iio!*§ 61. thirty days after the date fixed in its by-laws for its 
annual meeting last preceding the date of such report, or 
within thirty days after the final adjournment of said 
meeting, but not more than three months after the date 
so fixed for said meeting, prepare a report of condition 
which shall be signed and sworn to by its president, 
treasurer and at least a majority of its directors stat- 
ing : — 

1. The name of the corporation. 

2. The location (with street address) of its principal 
office in this commonwealth, and elsewhere in the case of 
a corporation organized to do business wholly outside the 
commonwealth. 

3. The date of its last preceding annual meeting. 

4. The total amount of its authorized capital stock; 
the amount issued and outstanding and the amount then 
paid thereon ; the class or classes, if any, into which it is 
divided ; the par value and number of its shares. 

5. The names and addresses of all the directors and 
officers of the corporation, and the date at which the 
term of office of each expires. 

6. A statement of the assets and liabilities of the cor- 
poration as of the date of the end of its last fiscal year, 
to be made substantially in the following form : — 
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Assets. 

Real estate, 

Machinery, 

Merchandise : 

Manufactures, merchandise^ material and stock in process. 

Cash and debts receivable, 

Patent rights, 

'I'rade marks, 

Good will 

Profit and loss, 

Total, 

Liabilities. 

Capital stock, 

Accounts payable, 

Funded indebtedness, 

Floating indebtedness, 

Surplus, 

Profit and loss, 

Total, 

Section 46. Such report shall be submitted to the Fiungof an- 

, nnal report. 

commissioner of corporations, who shall examine it and if R.L.110, §57. 
he finds that it conforms to the requirements of this act, 
he shall indorse his approval thereon ; and upon the pay- 
ment of the fee hereinafter provided, it may be filed in 
the office of the secretary of the commonwealth, who shall 
receive and preserve it in book form convenient for refer- 
ence and open to public inspection. 

Section 47. Such report of a corporation which has verification by 
a capital stock of one hundred thousand dollars or more R. l. 110, § 52. 
shall be accompanied by a written statement under oath 
by an auditor to be employed for each ensuing fiscal year 
by a committee of three stockholders who are not direct- 
ors which shall be selected at each annual meeting of the 
stockholders, or, if there are not three stockholders other 
than directors able and willing to serve on such committee, 
then to be employed by the directors, stating that such 
report represents the true condition of the aflfairs of said 
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corporation as disclosed by its books at the time of mak- 
ing such audit. The statement of the auditor shall be 
filed by him' with said report in the office of the secretary 
of the commonwealth and shall be attached to. and form 
part of- it. The auditor shall be sworn to the faithfiil 
performance' of his duties by a justice of the peace or 
some other magistrate authorized to administer oaths or 
affirmations ; and evidence of such appointment and quali- 
fication shall be filed in the office of the commissioner of 
corporations. 

Section 48. Every corporation shall annually, be- 
tween the first and tenth days of May, make a return to 
the tax commissioner, under the oath of its treasurer, 
stating the name of the corporation and setting forth as 
of the first day of May of the year in which the return is 
made : — . 

1 . The total authorized amount of the capital stock of 
the corporation ; the amount issued and, outstanding and 
the amount then paid thereon ; the classes, if any, into 
which it is divided; the par value and number of its 
shares; the market value of the shares of its stock, 
or of each class of its stock if there are two or more 
classes. 

2. A statement in such detail as the tax commissioner 
may require of the real estate, machinery, merchandise 
and other assets belonging to the corporation within and 
without the commonwealth. 

3. A complete list of the stockholders of the corpo- 
ration, their residences and the amount and class of 
stock, if more than one, belonging to each. If stock is 
held as collateral security, the list shall state the name 
and residence of the pledgor and of the pledgee. 

Such return shall be filed by the tax commissioner, and 
shall be open only to the inspection of the tax commis- 
sioner, his clerks and assistants, and such other officers 
of the commonwealth as may have occasion to inspect it 
for the purpose of assessin>\or of collecting taxes. 

"V 
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Section 49. If a corpomtion fails to file its report of ftSf^to^me 
condition within thirty days after the date of its annual d1So?or Sx ' 
meeting or of a final adjournment thereof, or its tax r*iJ]°i4, § sg. 
return before the tenth day of May of each year, the 84*. * ' 
commissioner of corporations or the tax commissioner, as 
the case may be, shall give notice by mail, postage pre- 
paid, to such corpoi-ation of its default. If it omits to 
file such report or return within thirty days after such 
notice of default has been given, it shall forfeit to the 
Cfommonwealth not less than five nor more than ten dol- 
lars for each day for fifteen days after the expiration of 
the said thirty days, and not less than ten nor more than 
two hundred dollars for each day thereafter during which 
such, default continues. If a corporation fails for two 
successive years to file its annual report of condition, the 
supreme judicial court, upon application by the commis- 
sioner of corporations, after notice and a hearing, may 
decree a dissolution of the corporation. 

Section 50. Penalties or forfeitures incurred by any Enforcement 

. . . /. 1 . of penalties. 

corporation which, being subject to the provisions of this Rro^*'§§^' 
act, omits to cause any certificate or return which may h. l.iio, §84. 
be required by the provisions of sections forty-five, 
forty-eight, sixty and sixty-six, to be duly filed may be 
recovered in an action brought in the county of Suffolk 
in the name of the commonwealth, or they may be recov- 
ered by an information in equity in the name of the 
attorney-general at the relation of the tax commissioner 
or commissioner of corporations, as the case may be, 
brought in the supreme judicial court in the county of 
Suffolk. Upon such information, the court may issue 
an injunction restraining the further prosecution of the 
business of the corporation named therein until such 
penalties or forfeitures, with interest and costs, have 
been paid and until the returns and certificates required 
by this act have been filed. 
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DISSOLUTIOX OF CORPORATIONS. 

SJroSStion^/ Section 51. A corporatioa which desires to close its 
R. . 109, § 62. g^^j^jpg may, unless otherwise provided in the agreement 
of association, by the vote of a majority of all its stock, 
or, if two or more classes of stock have been issued, of a 
majority of each class outstanding and entitled to vote, 
authorize a petition for its dissolution to be filed in the 
supreme judicial court or in the superior court setting 
forth in substance the grounds of the application; and 
the court, after notice to parties interested and a hearing, 
may decree a dissolution of the corporation. A corpora- 
tion so dissolved shall be held to be extinct in all respects 
as if its corporate existence had expired by the limitation 
of its charter. 
FoTtoree years SECTION 52. Every corporation whose charter expires 
R. L?w9l §68f* ^y ^^^ ^^^ limitation or is annulled by forfeiture or 
otherwise, or whose corporate existence for other pur- 
poses is terminated in any other manner, shall neverthe- 
less be continued as a body corporate for three years 
after the time when it would have been so dissolved, for 
the purpose of prosecuting and defending suits by or 
against it and of enabling it gradually to settle and close 
its affairs, to dispose of and convey its property and to 
divide its capital stock, but not for the purpose of con- 
tinuing the business for which it was established. 
R®L^io9^'§ 64 Section 53. If the charter of a corporation expires or 
is annulled, or if the corporation is dissolved, or if a 
judgment has been recovered against it, and it has 
neglected, for thirty days after demand made on execu- 
tion, to pay the amount due, with the officer's fees, or to 
exhibit to the officer real or personal property belonging 
to it and subject to be taken on execution, sufficient to 
satisfy the same, and the execution has been returned 
unsatisfied, the supreme judicial court or the superior 
court shall have jurisdiction in equity upon application 
of a creditor or stockholder to appoint one or more 
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receivers to take charge of its estate and eflFects and to 
collect the debts and property due and belonging to it ; 
with power to prosecute and defend suits in its name or 
otherwise, to appoint agents under them and to do all 
other acts which might be done by such corporation, if 
in being, which may be necessary for the final settlement 
of its unfinished business. The powers of such receivers 
may be continued as long as the court finds necessary for 
said purposes. 

Section 54. The receivers shall pay all debts due Payment of 

'^ debts and dls- 

from the corporation if the funds in their hands are suffi- tributionof 

*^ surplus. 

cient therefor; and if they are not, they shall distribute R.l.iio.§65. 
them ratably among the creditors who prove their debts 
in the manner directed by any decree of the court for that 
purpose. If there is a balance remaining after the pay- 
ment of the debts, the receivers shall distribute and pay 
it to those who are justly entitled thereto as having 
been stockholders of the corporation, or their legal rep- 
resentatives. 

Section 55. If a corporation is dissolved or annulled ^reterv^f 
the clerk of the court in which the decree therefor has r.T/iio?§*57. 
been entered shall forthwith make return thereof to the 
secretary of the commonwealth, giving the name of the 
corporation dissolved or annulled and the date upon 
which such decree was entered. 

FOREIGN CORPORATIONS. 

Section 56. The term '' foreign corporation " as used po^tfonr''' 
•in this act shall mean every corporation, association or r®^.^26, § i. 
organization which has been established, organized or 
chartered under laws other than those of the common- 
wealth for purposes for which domestic corporations may 
be organized under the provisions of section seven. 

Section 57. No such foreign corporation shall engage Limitation of 

business* 

or continue in any kind of business in this commonwealth R. l. i26*, § 2. 
the transaction of which by domestic corporations is not 
permitted by the laws of this commonwealth. 
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Section 58. Every such foreign corporation which 
has a usual place of business in this commonwealth, or 
which is engaged in this commonwealth, permanently or 
temporarily, and wdth or without a usual place of business 
therein, in the construction, erection, alteration or repair 
of a building, bridge, railroad, railway or structure of any 
kind, shall, before doing business in this commonwealth, 
in writing appoint the commissioner of corporations and 
his successor in office to be its true and lawful attorney 
upon whom all lawful processes in any action or proceed- 
ing against it may be served, and in such writing shall 
agree that any lawful process against it which is served 
on said attorney shall be of the same legal force and 
validity as if served on it, and that the authority shall 
continue in force so long as any liability remains out- 
standing against it in this commonwealth. The power of 
attorney and a copy of the vote authorizing its execution, 
duly certified and authenticated, shall, upon payment of 
the fee hereinafter provided, be filed in the office of the 
commissioner, and copies certified by him shall be suffi- 
cient evidence thereof. Service of such process shall be 
made by leaving a copy of the process aqd a fee of two 
dollars in the hands or in the office of the commissioner, 
and such service shall be sufficient service upon the cor- 
poration. 

Section 59. When legal process against any such 
corporation has been served upon the commissioner, he 
shall immediately give notice to the corporation of such 
service by mail, postage prepaid, directed, in the case of 
a corporation established in a foreign country, to the 
resident manager, if any, in the United States ; and shall, 
within two days after such service, in the same manner 
forward a copy of the process served upon him to such 
corporation or manager, or to any other person designated 
by the corporation by written notice filed in the office of 
the commissioner. The fee of two dollars paid by the 
plaintiff to the commissioner at the time of the service 
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shall be taxed in his costs, if he prevails in the suit. The 
commissioner shall keep a record of the day and hour of 
the service of all such processes. 

Section 60. Every foreign corporation, of the classes covjot 
described in section fifty-eight, before transacting business Jffl^teto^" 
in this commonwealth, shall, upon payment of the fee|^®^j2ggg 
hereinafter provided, file with the commissioner of cor- 
porations a copy of its charter, articles or certificate of 
incorporation, certified under the seal of the state or 
country in which such corporation is incorporated by the 
secretary of state thereof or by the officer having charge 
of the original record therein, a true copy of its by-laws, 
and a certificate in such form as the commissioner of cor- 
porations may require, setting forth {a) the name of the 
corporation ; (6) the location of its principal office ; (c) 
the names and the addresses of its president, treasurer, 
clerk or secretary and of the members of its board of 
directors; (cZ) the date of its annual meeting for the 
election of officers; (e) the amount of its capital stock, 
authorized and issued, the number and par value of its 
shares, the amount paid in thereon to its treasurer, and, 
if any part of such payment has been made otherwise than 
in money, of the details of such payment, so far as practi- 
cable, in accordance with the provisions of section eleven. 
Said certificate shall be subscribed and sworn to by its 
president, treasurer and by a majority of its directors or 
officers having the powers usually exercised by directors. 
The officers and directors of such corporation shall be 
subject to the same penalties and liabilities for false and 
fraudulent statements and returns as officers and direct- 
ors of a domestic corporation subject to this act. Every 
officer of such a corporation which fails to comply with 
the requirements of this section and of sections fifty-eight 
and sixty-six, and every agent thereof who transacts busi- 
ness as such in this commonwealth shall, for such failure, 
be liable to a fine of not more than five hundred dollars. 
Such failure shall not affect the validity of any contract 
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with such corporation, but no action shall be maintained or 
recovery had in any of the courts of this commonwealth 
by any such foreign corporation so long as it fails to com- 
ply with the requirements of said sections. 

Section 61. The commissioner of corporations shall 
refuse to accept or file the charter, certificate or other 
papers of, or accept appointment as attorney for service 
for, any such corporation which does a business in this 
commonwealth the transaction of which by domestic cor- 
porations is not then permitted by the laws of this com- 
monwealth. 

Section 62. Foreign corporations which have property 
in this commonwealth shall be liable to be sued and to 
have their property attached in the same manner and to 
the same extent as natural persons who are residents of 
other states and who have property in this commonwealth. 
The service of the writ shall be made in the manner pro- 
vided in chapters one hundred and sixty-seven and one 
hundred and seventy of the Revised Laws, with such 
further service as the court to which the writ is return- 
able may order. 

Section 63. Foreign corporations organized for any 
purpose for which domestic corporations may be organized 
under the provisions of section seven, which have com- 
plied with the provisions of sections fifty-eight and sixty, 
ma}^ purchase and hold such real estate in this common- 
wealth as may be necessary for conducting their business. 

Section 64. If a foreign corporation which owns or 
controls a majority of the capital stock of a domestic 
street railway, gas light or electric light corporation issues 
stock, bonds or other evidences of indebtedness based 
upon or secured by the property, franchise or stock of 
such domestic corporation, unless such issue is authorized 
by the laws of this commonwealth, the supreme judicial 
court shall have jurisdiction in equity in its discretion to 
dissolve such domestic corporation. If it appears to the 
attorney-general that such issue has been made, he shall 
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institute proceedings for the dissolution of such corpora- 
tion and for the proper disposition of its assets. The 
provisions of this section shall not affect the right of 
foreign corporations, their officers or agents to issue stock 
and bonds in fulfilment of contracts existing on the four- 
teenth day of July in the year eighteen hundred and 
ninety-four. 

Section 65. All foreign corporations of the classes certificate of 

, increase or 

described in section fifty-eight, and such foreign corpora- ^^^^^r^me of 
tions as are engaged in the business of selling or nego- ^ ^' 126, § 12. 
tiating bonds, mortgages, notes or other choses in action, 
shall, within thirty days after the payment in of an 
increase of capital stock, upon payment of the fee herein- 
after provided, file in the office of the secretary of the 
commonwealth a certificate of the amount of such increase 
and the fact of such payment, signed and sworn to by its 
president, treasurer and a majority of its directors or 
officers having the powers usually exercised by directors. 
Within thirty days after the vote of such corporation 
authorizing a reduction of its capital stock, a copy of such 
vote, signed and sworn to by the clerk of the corporation, 
shall, upon payment of the fee hereinafter provided, be 
filed in the office of the secretary of the commonwealth. 

Section 66. Every foreign corporation of the classes Annual certifl. 
•^ ^ *^ cate of con- 

described in section fifty-eight shall annually, within ^^^^126 § 13 
thirty days after the date fixed for its annual meeting last 
preceding the date of such certificate, or within thirty 
days after the final adjournment of said meeting, but not 
more than three months after the date so fixed for said 
meeting, prepare and file in the office of the secretary of 
the commonwealth, upon payment of the fee hereinafter 
provided, a certificate signed and sworn to by its presi- 
dent, treasurer and by a majority of its board of directors 
showing the amount of its authorized capital stock, and 
its assets and liabilities as of a date not more than sixty 
days prior to said annual meeting, in such form as is re- 
quired of domestic corporations under the provisions of 
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section forty-five, and the change or changes, if any, in 
the other particulars included in the certificate required 
by section sixty made since the filing of said certificate or 
of the last annual report. 

Section 67. A certificate which is required to be filed 
by the preceding section shall be accompanied by a written 
statement under oath by an auditor, as provided in section 
forty-seven, except that such auditor shall in all cases be 
chosen by the board of directors. Before it is filed, it 
shall be submitted to the commissioner of corporations 
together with the evidences of the payment of any taxes 
which may have been assessed upon the corporation 
by any city or town in the commonwealth for the year 
last preceding. The commissioner of corporations shall 
examine said certificate and said evidences and shall, as 
tax commissioner, assess upon the corporation an excise 
tax, if any is due, in accordance with the provisions of 
section seventy-five. If he finds that the certificate is in 
compliance with the requirements of the preceding sec- 
tion, he shall indorse his approval thereon ; but no cer- 
tificate shall be filed until he has indorsed his approval 
thereon and until the excise tax required by section 
seventy-five if any is due has been paid to the treasurer 
and receiver general. 

Section 68. A foreign corporation of the classes 
described in section fifty-eight, which omits to file the 
certificate required by section sixty-six, shall forfeit to 
the commonwealth not less than five nor more than ten 
dollars for each day for fifteen days after the expiration 
of the period therein named, and not less than ten nor 
more than two hundred dollars for each day thereafter, 
during which such omission continues, which shall be 
recovered as provided in section fifty. 

Section 69. The commissioner of corporations, upon 
the failure of any such corporation to file the certificate 
required by section sixty-six, shall forthwith notify such 
corporation, and the notice shall contain a copy of this 
and the four preceding sections and of section fifty. 
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Section 70. The oflScers of foreign corporations of offi^r^andits 
the classes described in section fifty-eight shall be jointly rJl!^^^**!?, 
and severally liable for all the debts and contracts of the ^^* 
corporation contracted or entered into while they are 
officers thereof, if any statement or report which is 
required by the provisions of this act is made by them 
which is false in any material representation and which 
they know to be false; but only the officers who sign 
such statement or report shall be. so liable. Such lia- 
bility shall be enforced upon the conditions and in the 
manner prescribed by sections thirty-six, thirty-seven 
and thirty-nine. 

TAXATION. 

Section 71. Every corporation which is organized or Local taxation. 
created under the laws of this commonwealth and which \ 

is subject to the provisions of this act shall be subject to 
taxation upon all real estate and machinery owned by it 
and situated in this commonwealth by the city or town in 
which said real estate or machinery is situated, and every 
foreign corporation which is subject to the provisions of 
this act shall be subject to taxation upon all real estate, 
machinery and merchandise owned by it and situated in 
this commonwealth by the city or town in which such 
property is situated. The taxes authorized by the pro- 
visions of this section shall be assessed, collected and 
paid in accordance with the provisions of chapters twelve 
and thirteen of the Revised Laws. 

Section 72. The tax commissioner shall annually valuation of 

•^ corporate 

ascertain from the returns required by the provisions of ^L^^ii^^/oo 
this act, or in any other manner, the market value of the 
shares of the capital stock of each domestic corporation 
which is subject to the provisions of this act, and shall 
estimate therefrom the fair cash value of all of the shares 
constituting its capital stock on the preceding first day of 
May, which shall, for the purposes of this act, be taken 
as the value of its corporate franchise. From such value 
there shall be deducted the value as found by the tax 
commissioner of its real estate and machinery within the 
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commonwealth subject to local taxation and of securities 
which, if owned by a natural person resident in this com- 
monwealth, would not be liable to taxation ; also the 
value as found by the tax commissioner of its property 
situated in another state or country and subject to taxation 
therein. From such value there shall not be deducted 
securities which, if owned by a natural person resident 
in this conamon wealth, would be liable to taxation. For 
the purposes of this section, the tax commissioner may 
take the value at which such real estate and machinery 
is assessed in the city or town where it is situated as its 
true value, but such local assessment shall not be conclu- 
sive of its value. 

Section 73. The tax conmiissioner may require a 
corporation to prosecute an appeal from the valuation of 
its real estate or machinery by the assessors of a city 
or town, either to the county commissioners or to the 
superior court, whose decision shall be conclusive upon 
the question of value. Upon such appeal the tax com- 
missioner may be heard, and in the superior court costs 
may be awarded as justice requires. 

Section 74. Every domestic corporation which is 
subject to the provisions of this act shall in each year pay 
to the treasurer and receiver general a tax upon the value 
of its corporate franchise, after making the deductions 
provided for in section seventy-two, at a rate to be deter- 
mined by an apportionment of the whole amount of 
money to be raised by taxation upon property in the 
commonwealth during the same year as returned by the 
assessors of the several cities and towns under the pro- 
visions of section ninety-three of chapter twelve of the 
Revised Laws, after deducting therefrom the amount of 
tax assessed upon polls for the preceding year, as certi- 
fied to the secretary, upon the aggregate valuation of al 
cities and towns for the preceding year as returned under 
sections sixty and sixty-one of said chapter of the Revised 
Laws. But the said tax upon the value of the corporate 
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franchise after making the deductions provided for in 
section seventy-two, shall not exceed a tax levied at the 
rate aforesaid upon an amount, less said deductions, 
twenty per cent in excess of the value, as found by the 
tax commissioner, of the real estate, machinery and mer- 
chandise, and of securities which if owned by a natural 
person resident in this commonwealth would * be liable 
to taxation ; and the total amount of tax to be paid by 
such corporation in any year upon its property locally 
taxed in this commonwealth and upon the value of its 
corporate franchise shall amount to not less than one 
tenth of one per cent of the market value of its capital 
stock at the time of said assessment as found by the tax 
commissioner. If the return from any city or town is 
not received prior to the twentieth day of August, the 
amount raised by taxation in said city or town for the 
preceding year, as certified to the secretary of the com- 
monwealth, may be adopted for the purpose of this 
determination. 

Section 75. Every foreign corporation of the classes Taxation of 
described in section fifty-eight shall, in each year, at the porations. 
time of filing its annual certificate of condition, pay to 
the treasurer and receiver general, for the use of the 
commonwealth, an excise tax to be assessed by the tax 
commissioner of one hundredth of one per cent of the 
par value of its authorized capital stock as stated in its 
annual certificate of condition ; but it may deduct from 
such tax the amount of taxes upon property paid by it to 
any city or town in the commonwealth during the preced- 
ing year, and the amount of such excise tax shall not in 
any one year exceed the sum of two thousand dollars. 

Section 76. If the value of the real estate and ma- Remedy of 

/» 1 A» j_» i'i» i.i corporation 

chmery of a domestic corporation which is subject to if assessors' 
local taxation within the commonwealth, as determined exceeds tax 

' commis- 

by the tax commissioner, is less than the value thereof fjf l!^i|* § ^^ 

* Amended by striking out tiie word " not." See cliapter 261, Acts of 1904. 
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as determined by the assessors of the city or town in 
which it is situated, he shall give notice of his determina- 
tion to such corporation ; and, unless within one month 
after the date of such notice it applies to said assessors 
for an abatement and, upon their refusal to grant an abate- 
ment, prosecutes an appeal under the provisions of section 
seventy-seve^ of chapter twelve of the Revised Laws, 
giving notice thereof to the tax commissioner, the valua- 
tion of said commissioner shall be conclusive upon said 
corporation. 

Section 77. The tax commissioner shall, annually, as 
soon as may be after the first Monday of August, give 
notice to the treasurer of every domestic corporation 
which is liable to a tax under the provisions of section 
seventy-four of the amount thereof, that it will be due 
and payable to the treasurer and receiver genettil within 
thirty days after the date of such notice, but not before 
the first day of November ; and that, within ten days 
after the date of such notice, the corporation may apply 
for a correction of said tax and be heard thereon by the 
board of appeal authorized by the provisions of section 
sixty -five of chapter fourteen of the Ee vised Laws. 

Section 78. Taxes which are assessed under the pro- 
visions of this act may be recovered by the treasurer and 
receiver general in an action of contract brought in the 
name of the commonwealth, or they may be collected by 
an information brought in the supreme judicial court 
by the attorney-general at the relation of the treasurer 
and receiver general. The court may issue an injunction 
upon such information restraining the further prosecution 
of the business of such corporation until such taxes with 
interest and costs thereon have been paid. 

Section 79. Corporations which neglect to pay the 
taxes assessed under the provisions of this act shall pay 
interest at the rate of six per cent per annum from the 
time when such taxes were payable until such payment is 
made, if such payment is made before the commencement 
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♦ 



of proceedings for the recovery thereof, and twelve per 
cent if made after the commencement thereof. 

Section 80. The lessee of the real estate or ma- Liability of 

168866 toV tax 

chinery of any corporation which is liable to taxation r. l.u, §60.* 
under the provisions of this act shall also be liable for 
the payment of the tax, and upon such payment may, in 
the absence of an agreement to the contrary, retain it out 
of the rent of the property or recover it in an action 
against the lessor. 

Section 81. Every domestic corporation 'which is submission 
subject to taxation under the provisions of this act shall, iii8p6ction. 

R. L. 14, § 63. 

when required, submit its books to the inspection of the 
tax commissioner and its treasurer and directors to ex- 
amination on oath relative to all matters aflfecting the 
determinations which are to be made by said commis- 
sioner. 

Section 82. Any party who is aggrieved by a deci- ^f^^g^^^^ 
sion of the tax commissioner upon any question arising gf^.u, § 66. 
under the provisions of sections seventy-two, seventy- 
four and eighty-seven may, within ten days aft^r notice 
of his decision, apply to the board of appeal authorized 
by section sixty-five of chapter fourteen of the Revised 
Laws. Said board shall hear and decide the subject 
matter of said appeal and give notice of its decision 
to the tax commissioner and to the appellant; and its 
decision shall be final and conclusive, although payments 
have been made as required by the decision appealed 
from. Any over-payment of tax determined by decision 
of said board of appeal shall be reimbursed from the 
treasury of the commonwealth. 

Section 83, If a tax or excise of any kind remains collection of 

•^ tax by 

due to or is claimed by the commonwealth from any g*L*u'§66 
domestic corporation which is subject to the provisions 
of this act for ten days after notice given through the mail 
by the treasurer and receiver general to its treasurer or 
other financial agent that such tax or excise is due and 
unpaid, the treasurer and receiver general, in addition to 
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other methods of relief, may issue his warrant, directed to 
the sheriff or his deputies of the county in which the prin 
cipal oflSce of the corporation is located, commanding the 
collection of such tax or excise. Such warrant may be 
substantially in the form of and served in the same man- 
ner as those issued by assessors of towns. It shall not 
run against the body of any person, but no property of 
such delinquent corporation shall be exempt from seizure 
and sale thereon. The officer having such warrant shall 
collect such tax or excise and interest thereon at the rate 
of twelve per cent per annum from the time when such 
tax or excise became due, and may collect and receive 
for his fees the sum which an officer would be entitled by 
law to receive upon an execution for a like amount. He 
shall also collect one dollar for the warrant which shall 
be paid over to the treasurer and receiver general. 

Section 84. A corporation which is aggrieved by the 
exaction of such tax or excise, or of any portion thereof 
may, within six months after its payment, whether such 
payment be before or after the issue of the warrant men- 
tioned in the preceding section, apply by petition to the 
supreme judicial court setting forth the amount of the 
tax or excise and costs thereon which have been paid, 
the general legal grounds and the specific grounds in 
fact, if any, upon which it alleges that such tax or excise 
should not have been exacted. Said petition shall be 
the exclusive remedy and shall be entered and determined 
in the county of Suffolk. A copy of the petition shall 
be served upon the treasurer and receiver general and 
upon the attorney-general, and the proceedings thereon 
shall conform as nearly as may be to proceedings in 
equity, and an abatement shall be made of such portion 
of the tax or excise as was assessed without authority of 
law. 

Section 85. If the court, upon a hearing, adjudges 
that such tax or excise and the costs thereon have been 
illegally exacted, a copy of the judgment or decree shall 
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be transmitted by the clerk of the court to the auditor of 
the commonwealth, who shall thereupon audit and certify 
the amount adjudged to have been illegally exacted, with 
interest, and with costs to be taxed by the clerk of the 
court in the same manner as other claims against the 
commonwealth, and the treasurer and receiver general 
shall pay the same without any further act or resolve 
making appropriation therefor. So niuch thereof as may 
have been paid from the treasury of the commonwealth 
to any city or town may be deducted from and set off 
against any sum afterward payable to such city or 
town. 

Section 86. No taxes shall be assessed in a city or Distribution 

Z' oftax.ir^ 

town tor state, county or town purposes upon the shares »• i^- 1*» § 6i. 
in the capital stock of domestic corporations for any year 
for which they pay to the treasurer and receiver general 
a tax on the value of their corporate franchises. Such 
proportion of the tax collected of each of said corpora- 
tions as corresponds to the proportion of its stock owned 
by persons residing in this commonwealth shall be dis- 
tributed, credited and paid to the several cities and towns 
in which, from the returns or other evidence, it appears 
that such persons resided on the preceding first day of 
May, according to the number of shares so held in such 
cities and towns respectively. If stock is held by 
co-partners, guardians, executors, administrators or trus- 
tees, the proportion of tax corresponding to the amount 
of stock so held shall be credited and paid to the cities 
and towns where the stock would have been taxed under 
the provisions of clauses four, five, six and seven of sec- 
tion twenty-three and section twenty-seven of chapter 
twelve of the Revised Laws. 

Sectiox 87. The tax commissioner shall, subject to Determination 
appeal to the board of appeal authorized by section sixty- of tax. 
five of chapter fourteen of the Revised Laws, ascertain 
and determine the amount due to each city and town 
under the provisions of the preceding section, notify the 
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treasurer of each city and town thereof, and certify the 
amount as finally determined to the treasurer and receiver 
general, who shall thereupon pay over the same. 

ORGANIZATION AND FILING FEES. 

o^aifzation SECTION 88. The fee for filing and recording the arti- 

&*?!fiio, § 86. ^l^s of organization required by section eleven, including 

the issuing by the secretary of the commonwealth of the 

certificate of incorporation, shall be one fortieth of one 

per cent of the total amount of the authorized capital 

stock as fixed by the articles of organization ; but not in 

any case less than ten dollars. 

^'^ap\teL^^ Section 89. The fee for filing and recording the cer- 

R. L.xio, §86. ii^Q^^Q required by section forty-two providing for an 

increase of capital stock shall be one fortieth of one per 

cent of the amount by which the capital is increased. 

^rUfl?S«T^'' Section 90. The fees for filing all other certificates, 

r^orte^"*^*''^ statements or reports required by law shall be five dollars 

' * ' * for each certificate, statement or report, but no fee shall 

be paid for filing the annual tax return required by section 

fortj^-eight. n 

Fees for oflScial copies of any of the records referred to 
in this act shall be at the rates now fixed by chapter two 
hundred and four of the Revised Laws for copies of similar 
records furnished by the secretary of the commonwealth. 
^Jporations! SECTION 91. Evcry foreign corporation which is sub- 
ject to the provisions of this act shall pay to the oflScers 
hereinafter designated the following fees : for filing a 
copy of its charter, by-laws and the certificate required 
by section sixty, twenty-five dollars to the treasurer and 
receiver general. 

For filing all other certificates and statements, includ- 
ing the annual certificate of condition required by section 
sixty-six, five dollars to the secretary of the common- 
wealth. 
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MISCELLANEOUS PROVISIONS. 

Section 92. A corporation which is organized for the Fishing 
purpose of opening outlets, canals, sluiceways or ditches r. l.iio,§§*8, 
for the introduction and propagation of herrings and ale- 
wives, before making any purchase of real estate or doing 
any acts in pursuance of its organization, shall obtain the 
authority in writing of the mayor and aldermen of the 
city or of the selectmen of the town within which its 
works are to be located, and, within thirty days after 
obtaining such authority, shall file a copy thereof, certi- 
fied by the city or town clerk, in the office of the sec- 
retary of the commonwealth. 

Section 93.' A corporation which is organized for the co^perauve 

associatiioiis 

purpose of co-operation in carrying on any business and R. l. no, §§*7, 
of co-operative trade shall distribute its earnings or 
profits among its workmen, purchasers and stockholders 
at such times and in such manner as its by-laws shall pre- 
scribe, but as often at least as once in twelve months. 
No distribution shall be made unless at least ten per cent 
of the net profits have been appropriated for a contingent 
or sinking fund until an amount has accumulated equal to 
thirty per cent o£its capital stock. No person shall hold 
shares in any such corporation to an amount exceeding 
one thousand dollars at their par value, nor shall a stock- 
holder be entitled to more than one vote upon any 
subject. 

Section 94. A manufacturino: corporation may, by Free beds in 

hospitals. 

the vote of a majority of all its stock, or if two or more r.l.iio,'§6o. 

classes of stock have been issued, of a majority of each 

class outstanding and entitled to vote, appropriate not 

more than five thousand dollars, or an annual sum of not 

more than five hundred dollars, for the support of free 

beds in one or more hospitals in this commonwealth for 

the use of its employees. 



Digitized by 



Google 



122 Oorporation Acts. 

REPEAL. 

Repeal. SECTION 95. SectioDS forty-nine, fifty, fifty-one, fifty- 

two and sixty-nine of chapter fourteen of the Revised 

Partial repeal, i^^s are hereby repealed. Sections thirty-seven, thirty- 
eight, thirty-nine, forty, foi-ty-two, fifty-four, fifty-five, 
fifty-six, fifty-seven, fifty-eight, fifty-nine, sixty, sixty- 
dne, sixty-two, sixty-three, sixty-six, sixty-seven and 
sixty-eight of chapter fourteen, and chapters one hundred 
and nine, one hundred and ten and one hundred and 
twenty-six except section eight of the Revised Laws, and 
chapter four hundred and forty-one of the acts of the 
year nineteen hundred and two and all other acts and 
parts of acts inconsistent herewith, so far as they apply 
to corporations which are subject to the provisions of 
this act, are hereby repealed. 

of'Sctf*''^*^*''' Section 96. The provisions of this act so far as they 

R.L.226,§§2,4. ^^^ ^^^ sB,me as those of existing statutes shall be con- 
strued as a continuation thereof, and not as new enact- 
ments, and a reference in a statute which has not been 
repealed to provisions of law which have been revised and 
re-enacted herein shall be construed as applying to such 
provisions as so incorporated in this act. The repeal of 
a law by this act shall not affect any act done, ratified or 
confirmed, or any right accrued or established, or any 
action, suit or proceeding commenced under any of the 
laws repealed before the repeal took effect, but the pro- 
ceedings in such case shall, when necessary, conform to 
the provisions of this act. 

Fffe^t.'"' **^"^ Section 97. This act shall take effect on the first day 
of August in the year nineteen hundred and three. [_Ajh 
proved June 17 ^ 1903. 
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ADDITIONAL ACTS, 
Passed since the Revised Laws, arranged in the 
Order of Passage. 
1902, c. 147. An Act relative to increasing the limit 
of capital to be accumulated by co-operative banks. 

1902, c. 370. An Act relative to the issue of stock 
and bonds by street railway companies. 

1902, c. 441. An Act to authorize corporations to 
issue preferred stock. 

1902, c. 463. An Act to authorize the commissioners 
of savings banks to visit the oflSce of any foreign banking 
association or corporation located in the Commonwealth 
and to examine its affairs. 

1903, c. 415. An Act to prohibit sales of merchandise 
in bulk in fi^ud of creditors. 

1903, c. 423. An Act relative to the transfer of stock 
in corporations. 

1903, c. 437. An Act relative "to business corporations. 

1904, c. 169. An Act relative to corporations author- 
ized to construct railroads in foreign countries. 

1904, c. 207. An Act relative to the annual meetings 
of the stockholders of corporations. 

1904, c. 261. An Act relative to the taxation of busi- 
ness corporations. 



[Acts of 1902, Chapter 147.] 
An Act relative to increasing the limit of capital to 

be accumulated by co-operative banks. 
Be it enacted^ etc.^ as foUoivs: 

Section 1. Section four of chapter one hundred and 
fourteen of the Revised Laws is hereby amended by 
striking out the words " actually paid in shall not exceed 
one million dollars, and", in the first and second lines, 
and inserting in place thereof the words : — to be accu- 
mulated, — and by striking out the words '' so long as the 
capital actually paid in on shares does not exceed one 
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million dollars ", in the fifth and sixth lines, so as to read 
as follows : — Section 4. The capital to be accumulated 
shall be divided into shares of the ultimate value of two 
hundred dollars each. The shares may be issued in 
quarterly, half-yearly or jearly series, in such amounts 
and at such times as the members may determine. No 
person shall hold more than twenty-five shares in the 
capital of one such corporation. No shares of a prior 
series shall be issued after the issue of a new series. 

Section 2. Said chapter one hundred and fourteen is 
hereby further amended b}^ adding at the end thereof the 
following new section: — Section 31, A bank may by 
vote of a majority of its members present and voting at a 
meeting duly called for the purpose increase the limit of 
capital to be accumulated by it as stated in it« original 
agreement of association and in its certificate of organiza- 
tion, and within thirty days after such vote shall file in 
the office of the secretary of the Commonwealth a certifi- 
cate of the amount of such increase and a statement of 
such vote, signed and sworn to by the presiding and 
financial oflScers and by a majority at least of the officers 
who possess the powers of directors, by whatever name 
they may be called. For filing and recording such cer- 
tificate of increase a fee of one dollar shall be paid to the 
secretary of the Commonwealth. Upon the filing thereof 
the bank without any further recjuirement shall be author- 
ized to accumulate a capital up to the increased amount 
designated in such vote. 

Section 3. This act shall take eflfect upon its passage. 
\_Approved March 10, 1903, 



[Acts of 1902, Chapter 370.] 
An Act relative to the issue of stock and bonds 

by street railway companies, 
Be it enacted, etc, as follows: 

Section 1. A street railway corporation, for the pur- 
pose of building a branch or extension, or of acquiring 
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land for pleasure resorts, or of building power houses or 
car houses or park buildings, or of acquiring or equip- 
ping additional rolling stock, or of changing its motive 
power, or of abolishing grade crossings, or of paying 
betterment assessments for widening or otherwise altering 
streets, or of complying with any requirements lawfully 
imposed under delegated legislative authority, or of mak- 
ing permanent investments or improvements, or of acquir- 
ing any additional real or personal property necessary or 
convenient for its corporate objects, or of refunding its 
funded debt, or for the payment of money borrowed for 
any of the foregoing purposes, or for other similarly 
necessary and lawful purposes, may from time to time in 
accordance with the provisions of sections twenty-four, 
twenty-five, thirty and thirty-one of chapter one hundred 
and nine and of sections sixty-three to seventy and of 
section seventy-four of chapter one hundred and eleven 
of the Revised Laws, increase its capital stock or issue 
bonds to such an amount, beyond the amounts fixed and 
limited hj its agreement of association or its charter, or 
by any special law, as the board of railroad commis- 
sioners shall determine will realize the amount which has 
been properly expended or will be reasonably required 
by the corporation, and shall approve for such of the pur- 
poses aforesaid as are set out in its petition to said board for 
its approval of such increase or issue of stock or bonds. 

Section 2. Sections twenty, twenty-one, twenty-three 
and the last sentence of section seventy-six of chapter one 
hundred and twelve of the Revised Laws are hereby repealed. 

Section 3. This act shall take effect upon its passage. 
{^Approved May 2, 1902. 



[Acts of 1902, Chapter 441.] 
An Act to authorize corporations to issue pre- 
ferred STOCK. 
Be it enactedy etc,^ as follows: 

Section 1. Every corporation organized under the 
laws of this Commonwealth shall have power to issue pre- 
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ferred stock to an amount not exceeding at any time the 
amount of the general stock then outstanding, with such 
preferences and voting powers or restrictions or qualifica- 
tions thereof as shall be fixed and determined in the by- 
laws at the organization of the corporation ; or after 
organization, by a two thirds vote of all the stock, or by 
a by-law adopted by a two thirds vote of all the stock, 
at a meeting duly called for the purpose. 

Section 2. Such stock shall be issued subject to all 
general laws of the Commonwealth governing the issue 
of capital stock ; and each certificate subsequently issued 
of stock in the corporation shall have fully and plainly 
printed thereon the by-law or vote of the corporation 
authorizing the issue of preferred stock. 

Section 3. This act shall take effect upon its passage. 
\^Approved June 5, 1902. 



[Acts of 1902, Chapter 463.] 
An Act to authorize the commissioners of savings 

BANKS TO visit THE OFFICE OF ANY FOREIGN BANK- 
ING ASSOCIATION OR CORPORATION LOCATED IN THE 
COMMONWEAL:rH AND TO EXAMINE ITS AFFAIRS. 

Be it enacted^ etc,^ as follows: 

Section 1. The board of commissioners of savings 
banks, or any member of said board, is hereby author- 
ized to visit the office or branch office of any foreign 
banking association or corporation located in this Com- 
monwealth, and they shall have the same powers to ex- 
amine such office or branch office and the affairs of such 
association or corporation, as are given to said commis- 
sioners in respect to the examination of savings banks. 

Section 2. This act shall take effect upon its passage. 
\_Approved June 11, 1902. 
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[Acts op 1903, Chapter 415.] 
An Act to prohibit sales of merchandise in bulk 

IN fraud of creditors. 
Be it enacted^ etc,^ as follows: 

Section 1 . The sale in bulk of any part or the whole 
of a stock of merchandise, otherwise than in the ordinary 
course of trade and in the regular and usual prosecution 
of the seller's business, shall be fraudulent and void as 
against the creditors of the seller, unless the seller and 
purchaser, at least five days before the sale, make a fiill, 
detailed inventory, showing the quantity and, so far as 
possible with exercise of reasonable diligence, the cost 
price to the seller of each article to be included in the 
sale ; and unless the purchaser demands and receives from 
the seller a written list of names and addresses of credi- 
tors of the seller, with the amount of indebtedness due or 
owing to each and certified by the seller, under oath, to 
be, to the best of his knowledge and belief, a full, ac- 
curate and complete list of his creditors and of his indebt- 
edness ; and unless the purchaser shall, at least five days 
before taking possession of such merchandise, or paying 
therefor, notify personally, or by registered mail, every 
creditor whose name and address are stated in said list, of 
the proposed sale and of the price, terms and conditions 
thereof. 

Section 2. Sellers and purchasers under this act shall 
include corporations, associations, co-partnerships and 
individuals, but nothing contained in this act shall apply 
to sales by executors, administrators, receivers, assignees 
under a voluntary assignment for the benefit of creditors, 
trustees in bankruptcy, or by any public oflScer under 
judicial process. 

Section 3. This act shall take effect upon its passage. 
[^Approved June 8, 1903. 
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[Acts of 1903, Chapter 423.] 
An Act relative to the transfer of stock in cor- 
porations. 
Be it enacted^ etc.^ as follows : 

Section 1. The delivery of a certificate of stock by 
the person named as the stockholder in such certificate or 
by a person entrusted by him with its possession for any 
purpose to a bona fide purchaser or pledgee for value, 
with a written transfer thereof, or with a written power 
of attorney to sell, assign or transfer the same, signed by 
the person named as the stockholder in such certificate, 
shall be a suflScient delivery to transfer title as against all 
persons ; but no such transfer shall affect the right of the 
corporation to pay any dividend due upon the stock, or 
to treat the holder of record as the holder in fact until it 
has been recorded upon the books of the corporation, or 
until a new certificate has been issued to the person to 
whom it has been so transferred. Such purchaser, upon 
delivery of the former certificate to the treasurer of the 
corporation, shall be entitled to receive a new certificate. 
Stock shall not be transferred upon the books of the cor- 
poration if any instalments thereon remain overdue and 
unpaid. A pledgee of stock transferred as collateral 
security shall be entitled to a new certificate if the instru- 
ment of transfer substantially describes the debt or duty 
which is intended to be secured thereby. Such new cer- 
tificate shall express on its face that it is held as collateral 
security, and the name of the pledgor shall be stated 
thereon, who alone shall be liable as a stockholder, and 
entitled to vote thereon. 

Section 2. Sections thirty-six, thirty-seven, thirty- 
eight and thirty-nine of chapter one hundred and nine, 
and, so far as they relate to the transfer of stock, sec- 
tion fifty-nine of chapter one hundred and eleven, sec- 
tion eighteen of chapter one hundred and twelve and 
section forty-two of chapter one hundred and twenty- 
three of the Revised Laws are hereby repealed. 
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Section 3. This act shall take effect on the first day 
of August in the year nineteen hundred and three. [-4P" 
proved June 12^ 1903. 



[Acts of 1904, Chapter 169.] 
An Act relative to corporations authorized to con- 

' struct railroads in foreign countries. 
Be it endcted^ etc.^ as follows: 

Section 1. Section two hundred and eighty-four of 
chapter one hundred and eleven of the Revised Laws is 
hereby amended by adding at the end thereof the follow- 
ing : — Such corporation may, by vote at a meeting of its 
directors, purchase, acquire or lease the property, stocks, 
bonds or securities of any railroad corporation whose line 
is located in the foreign country named in the original 
agreement of association of such corporation or any amend- 
ment thereof made as hereinafter provided, or of any steam- 
ship company associated in transportation or business with 
such corporation, upon such terms and for such consider- 
ation as shall be determined by such vote, and in like 
manner may appoint an executive committee from the 
members of its board, and delegate to such committee 
such power and authority as by such vote shall be pro- 
vided, and in like manner may divide the directors into 
classes as nearly equal as possible for the prescribed num- 
ber of classes, and prescribe the tenure of office of the 
several classes, but no class shall be elected for a shorter 
period than one year or for a longer period than five 
years, and the term of office of at least one class shall ex- 
pire at the next annual meeting and thereafter at the end 
of each year, and at each annual meeting after such divi- 
sion directors shall be elected only to fill the place of 
those whose term of office shall then expire as so pro- 
vided and shall hold office for the period so prescribed, 
and all directors shall hold office until their successors are 
chosen and qualified ; and such corporation may, by vote 
at an annual or a special meeting of its stockholders, 
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called for the purpose, amend its agreement of association 
to provide for constmcting and operating a railroad in any- 
other foreign country or countries in accordance with the 
laws of such country or countries, and shall file such 
amendment in the oflSce of the secretary of the Common- 
wealth and pay him a fee of fifty dollars, and thereupon 
such corporation shall have the same powers and privi- 
leges, and be subject to the same duties, liabilities and 
restrictions, in all respects, as if its agreement of associa- 
tion had originally contained such amendment, — so as to 
read as follows: — Section 284. The corporation may 
from time to time, at a meeting of directors called for the 
purpose, reduce the amount of the capital stock, or in- 
crease it for the purpose of constructing and equipping its 
road and extensions or branches thereof. If such increase 
or reduction is made, a certificate of the fact, signed by 
the president of the corporation, shall, within thirty days 
thereafter, be filed in the ofiSce of the secretary of the 
Commonwealth. Such corporation may, by vote at a 
meeting of its directors, purchase, acquire or lease the 
property, stocks, bonds or securities of any railroad cor- 
poration whose line is located in the foreign country 
named in the original agreement of association of such 
corporation or any amendment thereof made as hereinafter 
provided, or of any steamship company associated in 
transportation or business with such corporation, upon 
such terms and for such consideration as shall be deter- 
mined by such vote, and in like manner may appoint an 
executive committee from the members of its board, and 
delegate to such committee such power and authority as 
by such vote shall be provided, and in like manner may 
divide the directors into classes as nearly equal as possible 
for the prescribed number of classes, and prescribe the 
tenure of office of the several classes, but no class shall be 
elected for a shorter period than one year or for a longer 
period than five years, and the term of office of at least one 
class shall expire at the next annual meeting and there- 
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after at the end of each year, and at each annual meeting 
after such division directors shall be elected only to fill 
the place of those whose term of oflSce shall then expire as 
so provided and shall hold office for the period so pre- 
scribed, and all directors shall hold office until their suc- 
cessors are chosen and qualified ; and such corporation 
may, by vote at an annual or a special meeting of its 
stockholders, called for the purpose, amend its agreement 
of association to provide for constructing and operating a 
railroad in any other foreign country or countries in ac- 
cordance with the laws of such country or countries, and 
shall file such amendment in the office of the secretary of 
the Commonwealth and pay him a fee of fifty dollars, and 
thereupon such corporation shall have the same powers 
and privileges, and be subject to the same duties, liabili- 
ties and restrictions, in all respects, as if its agreement of 
association had originally contained such amendment. 

Section 2. Section two hundred and eighty-five of 
chapter one hundred and eleven of the Revised Laws is 
hereby amended by adding at the end thereof the words : — 
except as otherwise provided herein, — so as to read as 
follows : — Section 285. Such corporation shall be sub- 
ject to the provisions of the first clause of section forty- 
eight and sections fifty-five, fifty-eight, fifty-nine, sixty 
and seventy-eight of this chapter, and of section fifty-two 
of chapter fourteen, except as otherwise provided herein. 

Section 3. This act shall take effect upon its passage. 
[Approved March 22, 1904. 



[Acts of 1904, Chapter 207.] 

An Act relative to the annual meetings of the 

stockholders of corporations. 
Be it enacted, etc., as follows: 

Section 1. Section twenty of chapter four hundred 
and thirty-seven of the acts of the year nineteen hundred 
and three is hereby amended by striking out the word 
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<< sixty ", in the fourth line, and inserting in place thereof 
the word : — ninety, — so that the first sentence of the 
section will read as follows : — There shall be an annual 
meeting of the stockholders and the time and place of 
holding it, and the manner of conducting it, shall be fixed 
by the by-laws ; but it shall be held within ninety days 
after the end of the fiscal year of the corporation. 

Section 2. This act shall take effect upon its passage. 
[^Approved April 2^ 1904. 



[Acts of 1904, Chapter 261.] 
An Act relative tp the taxation of business 

corporations. 
Be it enacted^ etc..^ as follows: 

Section 1. Section seventy-four of chapter four hun- 
dred and thirty-seven of the ' acts of the year nineteen 
hundred and three is hereby amended by striking out the 
word ''not", in the twenty-third line, so as to read as 
follows : — Section 74. Every domestic corporation 
which is subject to the provisions of this act shall in 
each year pay to the treasurer and receiver general a tax 
upon the value of its corporate franchise, after making 
the deductions provided for in section seventy-two, at a 
rate to be determined by an apportionment of the whole 
amount of money to be raised by taxation upon property 
in the commonwealth during the same year as returned 
by the assessors of the several cities and towns under the 
provisions of section ninety-three of chapter twelve of the 
Revised Laws, after deducting therefrom the amount of 
tax assessed upon polls for the preceding year, as certified 
to the secretary, upon the aggregate valuation of all cities 
and towns for the preceding year as returned under sec- 
tions sixty and sixty-one of said chapter of the Revised 
Laws. But the said tax upon the value of the corporate 
franchise after making the deductions provided for in 
section seventy-two, shall not exceed a tax levied at the 
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rate aforesaid upon an amount, less said deductions, 
twenty per cent in excess of the value, as found by the 
tax commissioner, of the real estate, machinery and mer- 
chandise, and of securities which if owned by a natural 
person resident in this commonwealth would be liable to 
taxation ; and the total amount of tax to be paid by such 
corporation in any year upon its property locally taxed 
in this commonwealth and upon the value of its corporate 
franchise shall amount to not less than one tenth of one 
per cent of the market value of its capital stock at the 
time of said assessment as found by the tax commissioner. 
If the return from any city or town is not received prior 
to the twentieth day of August, the amount raised by 
taxation in said city or town for the preceding year, as 
certified to the secretary of the commonwealth, may be 
adopted for the purpose of this determination. 

Section 2. This act shall take effect upon its passage. 
[^Approved April 25^ 1904. 
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Acceptance of act bj corporation, 53 

Agreement of association, contents of, 28 

Agreement, name and organization, 28-32 

Annnal certificate of condition. See Certificate of condition. 
Aqnednct companies, capital of. See Capital stock. 

certificate of payment of capital by conyeyance of property, 11 

mannerof payment, etc., 11 

liability of directors, 11 

penalty, etc., 14 

Auditor, for certificate of condition of domestic corporations, 40 

of foreign corporations, 74 

Banks, co-operative, 58-60 

amount of shares held by one person limited, 59 

by-laws, 59 

capital, limit of, 59, 123 

fee for organization, 59 

formation of, 58 

name, 28 

officers, 59 

organization, 58 

penalty for doing business as a co-operatiye bank unless chartered, ^ . . . 58 

shares, issue of, 59 

who may incorporate, 58 

Bond of treasurer 32 

Bonds and capital stock. See Capital stock. 

Bonds, certificates or obligations, issue of, to be redeemed in numerical order, for- 
bidden, 55 

penalties for violation of provisions of section 7, 55 

Bonds, railroad, limit of issue of, 13 

Business, corporate, change of, 38 

Business of corporation 38, 39 

By-laws, 6 

Capital, increase of (charitable, etc., corporations), 62 

limit of, 11,25-27 

Capital stock, 33-38 

and bonds, 10-16 

anti-stock-watering laws, who may enforce, 14 

certificate of , 33 

fees for filing, 52 

increase of, to be filed, 41 

lost, duplicate may be issued, 33 

reduction of, to be filed, 41 

payment, to be filed, 11, 37 
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Capital stock — Concluded, 

c(M>peratiye associations, T . . 35 

diTideods on, stoclc or scrip forbidden, 10 

gas companies, to be made good, 13 

maj be beld by otber companies, 49 

increased, bow, * . . 14,33,62 

by certain corporations, 34 

by street railway companies, . 124 

directors may sell new shares, wben, 14 

notice of time and place of sale of sbares of qnasi-pnblic corporations, . . 15 

qoasi-pnblic corporations, 15 

sbares sold at auction, when, 16 

stockholders may take their proportion of new shares at par, .... 14 

issne of, 10, 11 

limit of, by railroad corporations and railway companies, 11-13 

penalty for illegal issne, 14 

to employees, par value, and amount of, 35 

diyidendson, 36 

transfer of, 36 

paid in, before transacting business, 37 

claims and property in case of bankrupt or insolvent corporations, ... 38 

payment, how made, 37 

by aqueduct companies, 11 

by water companies, 11 

preferred, how issued, 125, 126 

reduced, bow, 33 

by certain corporations, 34 

shares, assessment upon, 36 

distribution of, 28 

new shares, disposition of 35 

not to be issued at less than par, 10 

nor until par value is paid, 10, 11 

par value of, 10 

change of, 10 

sale of, to pay assessments, 36 

deed of shares sold, 37 

notice of sale, 37 

transfer of, 33,128 

special, how issued, 35 

dividend on, 35 

specially chartered corporations, how limited, 33 

Cemetery and crematory corporations, 55-57 

certified copies of deeds as evidence, 56 

conveyance of lots, record of, 56 

cremation may be done by cemetery corporations, 56 

crematory corporations, 57 

by-laws and regulations subject to approval of State Board of Health, . . 57 

may hold real estate to a limited amount, 57 

penalties for violating regulations of board, 57 

powers and duties, 56 

trust funds, 56 

who may organize, 55 



Digitized by 



Google 



Index. 137 

PAGE 

Certificates and returns to be filed, 39-41 

authority of fishing associations 41 

authorization of change of name, 7 

condition, 39 

certain corporations exempt, 39, 40 

corporations neglecting to make, may be dissolved 41 

to be verified by auditor, when, . . . • 40 

examined and endorsed by Commissioner of Corporations, 41 

fees for filing, 52 

increase of capital stock, . .' 41 

organization, 29, 30 

payment of capital, 11,37 

penalties for neglecting to file, 51 

reduction of capital, 41 

Certificates, bonds or obligations. See Bonds. 

Change of location, 6 

name, 7 

par value 10 

purpose, ■ 38 

Charters, alteration or repeal of, 5 

Churches, incorporation of, 53, 54 

by-laws, 54 

certificate of organization, 54 

election of officers, • . . . . 54 

estate may be conveyed to incorporated church by deacons, 54 

by religious associations, 54 

fee for incorporation, 54 

notice of meeting for incorporation, 53 

members of church to be voters, ' 54 

Commissioner of Corporations, duties and powers of, 23 

Co-operative banks. See Banks, co-operative. 

COEPOBATIONS : 

foreign, 69-76 

attorney, appointment of, 70 

banking associations to be examined by savings bank commissioners, . . 126 

capital, increase of, to be filed, 73 

capital, reduction of, to be filed 73 

certificate of condition, to be filed, 74 

approval of, 74 

notice to delinquent corporations, 75 

charter, copy of, to be filed 71 

definition of, 69 

false and fraudulent statements, 72 

fee for service of process, 71 

fees for filing papers, . . . . ^ 76 

investigation as to kind of business to be done, 72 

issue of stock on domestic franchises regulated, 73 

liability of officers and stockholders, 75 

enforcement of , 76 

for overvaluation of property taken as capital, 75 

limitation of business, except life insurance companies, 70 

manufacturing corporations may hold real estate, 73 
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CoBPORATiONS— Continued. 

foreign, may be sued and property attached, 73 

mortgage corporations, 70 

names regulated, 72 

penalties, 55,72-74 

process, notice of, 71 

statement to be filed, 71 

formation of, 25-32 

agricultural 26,59 

alewiyes, propagation and introduction of 26, 121 

name, corporate, 28 

animals, raising choice breeds of , ' . 60 

antiquarian, 60 

any lawful business, except distilling or manufacturing intoxicating liquors, 

buying and selling real estate, banking and insurance, 27 

artistic, 60 

athletic, 60 

bankrupt corporation, creditors may reorganize, 27 

benevolent, 60 

• canals, outlets or ditches, 26, 121 

charitable and other corporations, 60-65 

adoption of chapter by corporations otherwise organized, ..... 64 

by-laws, 62 

capital, increase of, 62 

limit of, 60 

par yalue of shares, 60 

change of purpose of incorporation, 63 

conferring degrees forbidden, except in certain cases, 63 

fee, 60 

formation of, 60 

homes for children, 61 

horse-breeding corporations may hold exhibitions, * . 63 

how organized, 60 

investigation of proposed associates, 61 

may hold real and personal estate, gifts, etc., 63 

officers, 62 

purposes of corporation, . . .' 60 

who may incorporate, 60 

co-operative, 26, 121 

distribution of profits 46, 121 

each stockholder entitled to one vote, 46, 121 

name, 28 

no stockholder to hold more than one thousand dollars, 46, 121 

sinking fund, 46, 121 

educational, » 60 

gas for light and other purposes, 26 

herrings, propagation and introduction of, 26, 121 

name, corporate, 28 

historical, 60 

horticultural, 59,60 

hotel, public hall, or building for manufacturing or mechanical purposes, . . 27 

hydrostatic or pneumatic pressure for mechanical power 26 
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formation of ice, cutting, storing and selling, 26 

intoxicating liqnors forbidden, 26 

labor organizations, 65, 66 

library, 60 

literary, 60 

manufactnring, 26 

mechanical, 26 

medical, 60 

mining, 26 

missionary, 60 

monumental, 60 

morality, 60 

musical, 60 

poultry, raising choice breeds of, 60 

printing, 26 

quarrying, 26 

reading room, 60 

religious, 60 

scientific, . 60 

social, 60 

swine buying and slaughtering, melting, rendering and pork packing, . . 46-48 

buildings regulations, 47 

business, how conducted, 48 

capital, limit of, 27 

liability for damages, 47 

may take land, under certain restrictions, 46, 121 

temperance, 60 

trade organizations, 65, 66 

Tillage improyement, 59 

yachting, 60 

powers of, 6-8, 38 

real property may be held, 34, 110 

which may be goyemed by chapter 110, 24, 25 

who may associate themselyes, 25 

Creditor may file bill of equity against corporation officers and stockholders, after 

execution has been returned, 44 

Creditors, sales of merchandise in bulk in fraud of, prohibited, . . . • . . 127 
Crematory and cemetery corporations. See Cemetery and crematory corporations. 

Directors, liability of, 11 

Disability of officers, meeting, how called, 9 

Dissolution of corporations, 21-23 

continuation for three years to close its affairs, 21 

duties of receiyers, 22 

receiyers may be appointed, 22 

returns of dissolution to be made to Secretary of the Commonwealth, ... 23 

surrender of certificate of incorporation, 22 

Diyidends of co-operatiye associations, 46 

stock or scrip, forbidden, 10 

penalty for issue, 11 

unclaimed, to be published, 19 
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ElectioDof officers, 9 

Electric light companies, capital of. See Capital stock, 
formation of. See Corporations. 

liability of directors, 11 

penalty for incnrring debt or liability except for legitimate purposes, ... 14 

for misapplication of proceeds of stock or bonds, 14 

Execution, sale on, • . . 19 

adjournment of sale, 20 

highest bidder, how determined, 20 

mode of sale, 19 

Executors, etc., may yote, 9 

Existing corporations to continue, 5 

Fees for filing certificate of incorporation of churches, 54 

papers relating to charitable and other corporations, 60 

domestic corporations, 52 

foreign corporations, 76, 120 

First meeting, how called, 28 

First meeting of chartered organizations, 8 

Fishing associations, formation of. See Corporations. 

to file certificate of authority, 41 

to obtain authority from city or town, 46, 121 

Flax, manufacture of 39 

Foreign corporations. See Corporations, foreign. 

Franchise, attachment and sale of, 19-21 

attachment of, on mesne process, 19 

held by subscribers, 28 

liabilities to continue, 21 

officer's return to transfer the right of toll, 20 

redemption of, 21 

remedy of purchaser for damages, 20 

yenue of proceedings, 21 

Free beds in hospitals may be established by manufacturing corporations, . . .39, 121 

Oas companies, capital of. See Capital stock. 

capital stock of, to be made good, 13 

for heating, etc., purposes, 49 

formation «f. See Corporations. 

Uability of directors, 11 

liability for damages, 49 

may furnish steam or hot water, 39 

may open streets, when, 48 

penalty for incurring debt or liability except for legitimate purposes, . . . 14 

for misapplication of proceeds of stock or bonds, 14 

regulated, how, 49 

Gas, pneumatic, etc , companies, 48-50 

Guaranty fund of certain companies, interest on, 50 

Interest upon guaranty fund of certain corporations, 50 

penalty for neglect to pay, 50 

Issue of capital stock. See Capital stock. 

Issue of railroad bonds, limit of, 13 
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Labor or trade organizations, 65, 66 

by-laws of, 66 

certificate of organization, indorsement of, ....... . 65 

fee, 60 

purpose of, 65 

rights of members, 66 

Land, conveyance of, 6 

Liability of directors, 11 

estates in hands of executors, 45 

oflScers and stockholders, 42-46 

Legislatiye powers oyer corporations, 5 

Linen, manufacture of, 39 

Location, change of, 6 

Meeting called by justice of the peace, when, 9 

Meeting, first, of chartered organizations, 8 

under general laws, calling of, 9 

Name, change of, . 7 

corporate, 7, 28 

the words "co-operative" or "fishing" or "co-operative bank" or "insur- 
ance " or " mutual insurance " or " trust company " to form a part of name 

when organized for the respective purposes, . 28 

rights under new name, 8 

Officers, 32, 33 

and stockholders, liability of, 42-45 

clerk, duties of 32 

election of, to fill vacancies, 9 

how chosen, 32 

Organization of corporations, 8, 9 

confirmation of proceedings, 50 

howefibcted, 29 

limit of time for, \ 8 

Par value of shares, 10 

change of, 10 

Penalty for conferring degrees illegally, 63 

false statements and returns (foreign corporations), ....... 72 

illegally issuing stocks and bonds, 14 

incurring debt or liability, except for legitimate purposes, 14 

issuing bonds, certificates or obligations, to be redeemed in numerical order, . . 55 

misapplication of proceeds of stock or bonds, 14 

neglect of domestic corporations to file certificate of condition, .... 51 

increase of capital 51 

reduction of capital, 51 

list of stockholders, 17 

neglect of foreign corporations to file certificate of condition, 74 

copy of charter, 71 

to make appointment of attorney, 72 

neglect of quasi-public corporations to file financial statement, .... 50 
Penalty for neglect of railroad and steamboat relief corporations to exhibit statement 

and make return, 67 
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Penalty for neglect to pay interett on guaranty fund, SO 

refoging to give certified lists of officers and stockholders to creditors, ... 52 

refusing to exhibit lists of stockholders, with number of shares to a stockholder, . 16 
use by foreign banking, mortgage, loan and trust companies of an unauthorized 

name, etc., 72 

using illuminating gas, unless, 49 

Powers of corporations, 6-8, 38, 56 

Purpose, change of, 38 

Quorum of stockholders, how determined, 33 

Railroad and steamboat relief corporations, 66>68 

by-laws, approval of, 67 

fee, 61 

funds of such corporation not liable to attachment, 67 

penalty, 67 

purpose of, 66 

railroad corporations and street railway companies may organize with employees, 67 

Railroad bonds. See Bonds, railroad. 

Railroad companies, capital of. See Capital stock. 

liability of directors, 11 

penalty for incurring debt or liability except for legitimate purposes, ... 14 

for misapplication of proceeds of stock or bonds, 14 

Railway companies (street), capital of. See Capital stock. 

liability of directors, 11 

penalty for incurring debt or liability except for legitimate purposes, ... 14 

for misapplication of proceeds of stock or bonds, . 14 

Returns and certificates. See Certificates and returns. 

Rubber goods, manufacture of, 39 

Sale on execution. See Execution. 

Shares. See Capital stock. 

Silk, manufacture of 39 

Steam or hot water may be furnished by gas companies 39 

Steamboat and railroad relief corporations. See Railroad and steamboat relief cor- 
porations. 

Stock, capital. See Capital stock. 

in co-operative associations, amount held by one person, 46 

of gas light companies may be held by other companies, 49 

or scrip dividends forbidden, when, 10 

transfer of, ^ . 17, 18, 128 

as security, 18, 128 

Stockholders, annual meeting of, 130,131 

Stockholders and officers, liability of , 42-45 

names to be furnished creditors, 44 

penalty for refusing to give certified list of names, 52 

Stockholders, assessment of, to be in proportion to stock, 44 

names and residences to be recorded, 16 

Stockholders, names and residences, lists of, open to inspection, 16 

penalty for refusing to exhibit, 16 

to be filed with secretary, 17 

suits may be defended by stockholder, 45 

Street railway companies. See Railway companies. 
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Suit in equity not abated by death of one defendant, 45 

not abated by non-rejoinder of persons liable, 45 

when dismissed, 45 

Telegraph companies, capital of. See Capital stock. 

formation of. See Corporations. 

liability of directors, 11 

penalty for incurring debt or liability except for legitimate purposes, ... 14 
for misapplication of proceeds of stock or bonds, . . . . . . .14 

Telephone companies, capital of. See Capital stock. 

formation of. See Corporations. 

liability of directors, 11 

penalty for incurring debt or liability except for legitimate purposes, ... 14 

for misapplication of proceeds of stock or bonds, 14 

Textile schools, 68, 69 

appropriations by cities, 69 

by the Commonwealth, 69 

two trustees to be appointed by Governor, 69 

who may form corporation, 68 

Trade or labor organizations. See Labor or trade organizations. 

Transfers, records of, 17, 18 

to be exhibited to creditors, when, . 18 

Voting by proxy, 32 

Warrants of distress against corporations for damages, 19 

Water companies, capital of. See Capital stock. 

certificate of payment of, H 

manner of payment, etc., H 

liability of directors, , H 

penalty, etc., 14 
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